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Supreme Course of the State of New York 


County of SACSAL Index No. 
Plaintiff designates 
\ NASSAU 


wn my aur 
SeTe TLAMMIA County as the place of trial 


The basis of the venue is 


Plaisti® \ plaintiff£"s residence 
against ae in Nassau County 


NITE CORPORATION AND — | Suu 
O.SeGe TAP AND DIE, INC, ee 
=a ¢ RIGS Ft avenue 


Seaford, H.Ye 11783 


) 
Defendant County of 


To the above named Defendant 


Yor are hereby GAMMA to answer the complaint in this action and to serve 
a copy of your answer, or, if the complaint is not served with this summons, to serve a notice of 
appearance, on the Plaintiff's Attorney(s) w:thin 20 days after the service of this summons, exclusive 
of the day of service (or within 30 days after the service is complete if this summons is not personally 
delivered to you within the State of New York); and in case of your failure to appear or arswer, judg- 
ment will be taken against you by default for the relief demanded in the complaint. 


Dated, August 22, *973 GAYLOR © HAMPTON . 


DelQqmysaqqee: AND Dit-g IEC. . Attorney(s) for Plaintiff 
398 We teichtwood, Elmhurst, Ili. 
HETE CORPORATION | be CASEEAD AVENUE 
Shelter Rock Lanc, Danbury, Conne LYNBROOK, N.¥. 11563 
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SUPREME COURT OF THE STATE OF 
NEW YORK: COUNTY OF NASSAU 


Plaintiff, 


-~against- VERIFIED 


COMPLAINT 
MITE CORPORATION and 


O.S.G. TAP AND DIE, INC., 


Defendants. 


Plaintiff, by his attorneys, Messrs. GAYLOR & HAMPTON, 


complaining of defendants, alleges: 


AS AND FOR A FIRST CAUSE OF ACTION 
1. At all times hereinafter mentioned, defendant 


MITE CORPORATION was a business corporation organized and 


existing under the laws of the State of Connecticut. 


2. At all times hereinafter mentioned, defendant 
O.S.G. TAP AND DIE, INC., was a business corporation organized 


and existing under the laws of the State of Illinois. 


3. During the period between May 14, 1973 and 
August 6, 1973, at the special interest and request of defen- 
dants, plaintiff introduced representatives of defendants to 
each other, and performed the services necessary to render the 
defendants ready, willing and able to effect the purchase by 


defendant 0.S.G. TAP AND DIE, INC., of a controlling business 


interest in the Sossner Division of defendant MITE CORPORATION; 


which interest was in fact purchased on or about August 6, 1973 


at a price of Two Million Dollars ($2,000,000.00). 


4. The aforesaid transaction was governed by the 
law of the State of Illinois, which permits compensation for 
services of the type rendered by this plaintiff to these defen- 


dants, on the basis of implied contract and quantum meruit. 


5. At the time when the aforesaid transaction was 
negotiated and consummated. there was in effect in the indus- 
tries in question a custom and usage, well understood by plain- 
tiff and defendants, to the effect that a person rendering 
services of the type and nature rendered by this plaintiff to 
these defendants, was entitled to compensation in an amount 
equal to ten percentum (10%) of the amount of the purchase 


price of the business interest in question. 


6. Accordingly, this plaintiff is entitled to be 
compensated by these defendants, in the sum of $200,000.00 


exclusive of interest. 
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AS AND FOR A SECOND CAUSE OF ACTION 


7. Plaintiff repeats, reiterates and realleges the 
allegations of this complaint contained in the paragraphs hereof 


numbered "1" through "4", inclusive. 


8. The services rendered to defendants by plaintiff 


as aforesaid, have a fair and reasonable value of $200,000.00. 


WHEREFORE, plaintiff demands judgment of defendants 


in the principal sum of $200,000.00, together with interest and 


the costs and disbursements of this action. 


GAYLOR & HAMPTON 
ATTORNEYS FOR PLAINTIFF 
205 HEMPSTEAD AVENUE 
UVRBROOK, B.Y. 11563 
516-593-6500 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


G. T. FLAMMIA, 


Plaintiff, 73° Civ. 


-against- PETITION FOR REMOWAL 
OF ACTION FROM STATE 


MITE CORPORATION AND COURT 


0.S.G. TAP AND DIE, INC., 


Defendants. 
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TO THE HONORABLE JUDGES OF THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF NEW Y 
Your petitioner, MITE CORPORATION, a defendant named 
in the above-entitled action, by Robert J. Blinken, President, 
and by its attorneys, Cleary, Gottlieb, Steen & Hamilton, res- 


pectfully shows: 


1. That the above-entitled action was commenced in 


the Supreme Court of the State of New York, County of Nassau, 


by the service of a summons and complaint upon MITE CORPORATION 


September 20, 1973, in its offices in Connecticut; that such 
service of process was complete on September 20, 1973; that 
this petition is being filed within thirty (30) days after the 
service and within thirty (30) days of receipt of uk initial 


pleading, and is thus timely filed pursuant to Section 1446 (b) 


of Title 28 of the United States Code; that the time of your 
petitioner to serve an answer or otherwise move or plead with 
respect to said summons and complaint has not yet expired, 
since under Rule 320(a) and § 3012(c) of the New York Civil 
Practice Law and Rules your petitioner, as defendant, has 
thirty (30) days after service of the said complaint upon 

the Corporation or until October 23, 1973, to make such 


response. 


2. Attached hereto is a copy of the said summons 
and complaint served upon your petitioner herein, as afore- 
said. The said complaint contains two causes of action based 
upon an alleged breach of implied contract and an alleged 
failure to comp2nsate quantum meruit. The prayer for relief 
contained in said complaint demands judgment against defen- 
dants in the amount of $200,000.00, exclusive of interest 


and costs. 


3. Plaintiff, G. T. Flammia, is, upon information 


and belief, a resident and citizen of the State of New York, 


residing at 3999 Alken Avenue, Seaford, New York. 


4. Petitioner, one defendant in the said action, 
is a citizen of the State of Delaware, since it is incorporated 
in Delaware and has its principal place of business in Connecti- 


cut. 


5. 0.£&.G. TAP AND DIE, INC., the other defendant 
in said action, is, upon information and belief, a citizen 


of Illinois. 


6. The controversy involved in the above action 
is one solely between the petitioner, who is a citizen of 
the State of Delaware, O.S.G. TAP AND DIE, INC., who, upon 
information and belief is a citizen of Illinois, and the 
plaintiff, who is, upon information and belief, a citizen 
and resident of the State of New York and the amount in con- 


troversy exceeds $10,000, exclusive of interest and costs. 


7. The above described action, therefore, is one 
of which this Court has original jurisdiction under the pro- 
visions of Section 1332 of Title 28 of the United States Code, 
and is one which may be removed to this Court by petitioner, 
the defendant herein, pursuant to the provisions of Section 


1441 of Title 28 of the United States Code. 


8. Petitioner files herein and presents to this 


Court a bond with good and sufficient surety conditioned, as 
provided by Section 1446(d) of Title 28 of the United States 
Code, that it will pay all costs and disbursements incurred 
by reason of the removal proceedings herein brought should 
it be determined that this action is not removable or is 


improperly removed. 


WHEREFORE, petitioner prays that the above action, 
now pending against it in the Supreme Court of the State of 
New York, County of Nassau, be removed therefrom to this 


Court. 


Dated: New York, New York 
October 19, 1973 


MITE CORPORATION, Petitioner 


By S/Robert J. Blinken 
Robert J. Blinken, President 


CLEARY, GOTTLIEB, STEEN & HAMILTON 


By S/William L. Lynch 


A Member of the Firm 
Attorneys for Petitioner 
Office and Post Office Address 
One State Street Plaza 
New York, New York 10004 

(212) 344-0600 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


Plaintiff, =3 Civ. 1571 (TCP) 
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-against- 
ANSWER 
MITE CORPORATION AND 

0.S.G. TAP AND DIE, INC., 


Defer dants. 


Defendant 0.S.G. Tap and Die, Inc.. by its attorneys, 


Cleary, Gottlieb, Steen & Hamilton, in answer to the plaintiff's 


complaint, alleges: 
FIRST DEFENSE 

1. On information and belief, denies the allegations 
of paragraph 1. 

2. Admits the allegations of paragraph 2. 

3. Admits that on or about August 6, 1973 defendant 
0.S.G. Tap and Die, Inc. purchased all of the issued and out- 
standing capital stock of Sossner Tap and Tool Corporation from 
defendant MITE Corporation for a total purchase price of 
$2,000,000, admits that at some time during the period from 
May 14, 1973 through August 6, 1973 plaintiff introduced repre- 
sentatives of defendants to each other, and denies each and 


every other allegation of paragraph 3. 
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4. Denies each and every allegation of paragraphs 4, 
5, 6 and &. 
5. With respect to paragraph 7, repeats and realleges 
paragraphs 1 through 4, above. 
SECOND DEFENSE 
6. The complaint fails to state a claim against 
defendant 0.S.G. Tap and Die, Inc. upon which relief can be 
granted. 
THIRD DEFENSE 
7. Plaintiff's claim is barred by the statute of 
frauds of the State of New York, New York General Obligations 
Law Section 5-701. 
FOURTH DEFENSE 
8. Plaintiff's claim is barred by the statute of 
frauds of the State of Illinois, 59 Ill. Rev. Stat. § 1 (1972). 
FIFTH DEFENSE 
9, Plaintiff's claim is barred by New York Real 
Property Law Section 442-d. 
WHEREFORE, O.S.G. Tap and Die, Inc. requests that the 
complaint be dismissed and that defendant be awarded the costs 
and disbursements of this action. 


Dated: New York, New York 
August 9, 1974 


CLEARY, GOTTLIEB, STEEN & HAMILTON 


By S/James C. Blair 
A Partner 

Attorneys for Defendant 
0.S.G. Tap and Die, Inc. 
One State Street Plaza 
New York, New York 10004 
(212) 344-0600 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK . 
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Plaintiff. 


NOTICE OF MOTION 


-against- 
FOR SUMMARY JUDGMENT 


MITE CORPORATION and 
0.S.G. TAP & DIE, INC., 


Defendants. 
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TO: HANOPNY!sic] & LEDWITH 
Attorneys for Plaintiff 
16 Rocklyn Avenue < 
Lynbrook, New York 11563 


PLEASE TAKE NOTICE that upon (1) the summons and 
complaint herein, (2) the answer of defendants MITE CORPORAT1. N 
("MITE") and 0O.S.G. TAP & DIE, INC. (°0.8.G."), (3) plaintifr’s 
answers to defendants' interrogatories, (4) defendants’ answers 
to plaintiff's interrogatories, (5) the pepneitions of G. fF. 
Flammia (plaintiff), Robert R. Zoppelt (Pres. of 0.S.G.) and 
Leo J. Brancato (Exec. Vice Pres. of MITE), (6) defendants' 
statement pursuant to Rule 9(g) of the United States District 
Court, and (7) all prior pleadings and proceedings had herein, 
the undersigned will move this Court, in Courtroom 7 of the 
United States District Court, Eastern District, at the Federal 
Courthouse, 26 Cadman Plaza, Brooklyn, New York, on April 11, 


1975, at 11 o'clock in the forenoon thereof, or as soon there- 


ISA 


after as counsel may be heard, pursuant to Rule 56(e) of the 
Federal Rules of Civil Procedure, for an order awarding the 
defendants (a) summary judgment against the plaintiff dismiss~ 
ing the complaint herein, (b) the reasonable costs and dis- 
bursements of this action, and (c) such other and further 
relief as may be just and proper, on the ground that, as is 
set forth more fully in defendants’ memorandum of law in sup- 
port of their motion for summary judgment, plaintiff's claim 
is barred by the New York Statute of Frauds and that the 
defendants are entitled as a matter of law to judgment on the 
merits, there being no material undisputed issues of fact pre- 
se ted by the defense upon which this motion is based. 


Dated: New York, New York 
February 26, 1975 


CLEARY, GOTTLIEB, STEEN & HAMILTON 


By S/J. W. Lamberton 


A Member of the Firm 
Attorneys for Defendants 
Office and P.O. Address 
One State Street Plaza 
New York, New; York 10004 
(212) 344-0600 


James R. Mitchell 

MASUDA, FUNAI, EIFERT & MITCHELL 
134 North LaSalle Street 
Chicago, Illinois 60602 


Of counsel 
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UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


G. T. FLAMMIA, 


Plaintiff, 7s Cav. 1571 
(TCP) 
~against- 
NOTICE OF MOTION FOR 
MITE CORPORATION and SUMMARY JUDGMENT 
0.S.G. TAP & DIE, INC., DISMISSING DEFENDANTS ' 
DEFENSES NUMBERED 
Defendants. THIRD, FOURTH & FIFTH 


CLEARY, GOTTLIEB, STEEN 

& HAMILTON, ESQS. 

Attorneys for Defendants 

One State Street Plaza 

New York, New York 10004 

PLEASE TAKE NOTICE that upon (1) the summons and 

complaint herein, (2) the answer of defendants MITE CORPORATION 
("MITE") and 0.8.G. TAP & DIE, INC. ("0.8.G."), (3) plaintiff's 
answers to defendants' interrogatories, (5) the depositions of 


G. T. Flammia (plaintiff), Robert R. Zoppelt (Pres. of 0.S.G,) 


and Leo J. Brancato (Exec. Vice Pres. of MITE),and (6) all 


prior pleadings and proceedings had herein, the undersigned 


will move this Court, in Courtroom 7 of the United States 
District Court, Eastern District, at the Federal Courthouse, 
26 Cadman Plaza, Brooklyn, New York, on April 11, 1975 at 

1l o'clock in the forenoon thereof, or as soon thereafter as 
counsel may be heard, pursuant to Rule 56(e) of the Federal 
Rules of Civil Procedure, for an order awarding the plaintiff 


summary judgment dismissing the defendants' defenses numbered 


Third, Fourth and Fifth as set forth in defendants' answer, and 


(b) such other and further relief as may be just and proper, 


on the grounds that as is set forth more fuily in plaintiff's 
memorandum of law in support of his motion for summary judgment, 
neither the Statute of Frauds of the State of New York nor the 
State of fllinois apply to plaintiff's claim nor does the New 
York Real Property Law, section 442-d, and that the plaintiff 

is entitled as a matter cf law to judgment on the merits, there 
being no material disputed issues of fact presented upon which 
this motion is based. 


Dated: Lynbrook, New York 
March 24, 1975 


HANOPHY & LEDWITH, P.C. 


By S/ 
Peter K. Ledwith 
A Member of the Firm 
Attorneys for Plaintiff 
Office & P. O. Address 
16 Rocklyn Ave. 
Lynbrook, N.Y. 11563 
(516) 887-2889 
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March 9, 1973 


Mr. Guerrino T. Flammia 
3999 Alken Ave. 
Seaford, New York 11788 


Dear Gerry: 
At the Directors' Meeting on March 8, the Board accepted 


with regrets your resignation as an officer of the Corpo- 
ration effective March 31, 1973. 


On behalf of the Board, I wish to note your over twenty 
years of continuous meritorious service to the Corpora- 
tion. During this period, while serving as president and 
director of Sossner Tap & Tool Corporation, you rendered 


significant services contributing to the growth of the 
company. 


In recognition of these accomplishments, the Board con- 
veys its gratitude and appreciation. 


By Order of the Board of Directors 
Sossner Tap & Tool Corporation 


s/ Marcel J. Lamy 
Marcel J. Lamy 


Secretary & Treasurer 


May 17) 1973_ 


“Mito Corporation 
Sholtor Rock Lano 
Danbury, Conn, 006010 


Attention: iir. Leo J. Brancato, Exoo. V. P. 


Doar Loo: 


I sincoroly bolieve that you should vor; serlously considor 
the possibilities of colling the Sossnor Division to 

OSG Tap and Dio as por our phono convorsations last Monday 
and Wednosaay. 


As you will roocall from ny forecast for fiscal 197h, 

tho neod for further capital investment in Sossgnor is 
heavy and tho roturn on iavostment will bo low this yoar 
ond tho noxt few yoars. 


During tho last couple of months I havo visited other 

cutting tool ccmpanios on job 4ntorviows and ocourtosy cnlls. 

Vexy fou of those componios are mailing eny monoy and taoss 

fou are making tho little that thoy do on large volume and 
« golated product mixes 


I have notifiod 08G that you are mulling ovor the possib- 
41ities of ontoring into negotiations and that you will 
bo gotting in touch with mo soon. 


Vory truly yours, 


* 


f ae 
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: (t. T, Flowia 
£3999 Allen Avenuo 
Sonrord, Now Yorle 
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03G Tap and Dio, Inc. 
- 396 Wont Wrightwood 
Elxhurot, Illinoio 60126 


Attontion: lMr.'T. Osawa 
Dear tir. Osawa: 


It was a roal ploasuro to moot and discuss wlth you and 


Nr, Zoppolt tho possibilities of aquizing Sossnor ‘tool Divion 
by OSG, 


As you know, I spolze to lr. Loo Bronoato, Rxooutive Vico 

Progident of Mito Corporation on ifonday, May il, and told 
him that I had linod up a possible buyor for the So0ssnor 

Division but didn’t revoal your company identity. 


On Wodnesday, Hay 16th, I spoko. to Mr. Brancato spain and 

told him that your company (O£&) was the intorested party, 

aftor my phono convorsation with llr. Zoppolt ‘on ‘iuosday 
aftormoon, wheroin ho authorizod mo to act in your company !1, - 
behalf. ‘j 


: : gastos = 
-. My, Brancato asked for a little timo to mull over the offer 
., to buy Sossnor at loapt tliis woelond, and said that ho 
ot “gould got in touch with mo. lo did asi: for your nano and 
2 My Zonpolt and IT gavo tho menos to him togethor with your 
“" ‘ndéross and tolophono numbore I imegino that ho lo goins 
V7: £9 draw aD & 3B on your compony bofore hoe continuos any 
‘a -popgible nogotiationse : 


4 will koop in touch with Hr. Rranoato ond if 1 do not hear 
“ from him by viodnesday, Nay 23rd, I will phone him on Thursday, 
: the 2th e 


Tho moro I think about tho nossibilitios of the morygor of 
OS and Sossnor, the moro onthusglastio I get. 


Vory truly yours, 


C, T. Fiarnains 
3999 Allcon Avenus 
Soaford, Now Yori 
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May 24, 1973 


Mr. G. T. Flammia 
3999 Alken Avenue 
Seaford, NY 11783 


Dear Gerry: 


Thank you for your letter of May 17. I look forward to hearing the results of 
your further discussions with Mr. Brancato. 


A D&B report on OSG Tap and Die in the United States is not too meaningful. 
A meaningful report should be drawn on the OSG Company in Japan or 2 phone 
call to our New York bank. Our financial strength for the acquisition of the 
Sossnet Tool Division more then meets any requirement. The financial 
strength would come from the Japanese company. 


We agree with you and believe that the OSG acquisition of Sossner could be - 
very meaningful. Through our Japan production capabilities, ability to furnish 
automatic thread and flute grinders, etc,, we can turn around and solve the 
problems you have outlined in your proposal in quick order and make this 
division a major factor in the US tap market. We believe that we are the 

only ones capable of doing it because no one has the additional production 
capability to immediately meet the Sossner need. 


Mr. Osawa, Terry's father, will be coming to the United States approximately 
two weeks from now. When he is here, it would be a good time for us to visit 
the Sossner facilities and meet with yourself and Mr. Brancato. Prior to his 
visit, it would be well that we had the balance sheet and operating statement 
for our study and analysis. 
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Mr. G. T. Flammia 
May 24, 1973 
Page 2 


‘Thank you for making the contact at Sossner and we look forward to hearing the 
results of your discussion with him on May 23 or 24, 


Sincerely yours, 


Pe 


/ 
OSG TAP AN DIE, INC, 
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May 30, 1973 


Mr. Robert Zoppelt 

O0.S.G. Tap & Die Company 
' 504 West Wrightwood 
Elmhurst Illinois 60126 


Dear Mr. Zoppelt: 


Pursuant to our telephone conversation I am enclosing balance sheet 
and profit and loss statement as of February 28, 1973 for Sossner Tap 
and Tool Corporation, a wholly owned subsidiary of MITE Corporation, 


If we were to sell Sossner, our objective would require recovery of 
MITE's investment as reflected on the balance sheet at the time of sale. 
Looking at the February 28th balance sheet, we would expect the purchaser 
: to pay the sum of a) advances from parent La, 848) and b)stockholder 
equity ($1,906,230) or $2, 067,078. 


In view of your intimate knowledge of the tap industry, both here aud 
abroad, I don't feel that you should require much commentary to supple- 
ment the financial information. I would add however that the unaudited 
statement for the first two months of the current fiscal period (as of 
April 30th 1973) show sales and other income of approximately $404, 000 
and pre-tax profit from operations of about 10%. The rate of incoming 
orders would support our outlook for asolid gain in sales and earnings 
for Sossner this year, 


Please feel free to call me after you have studied the enclosed 
statement. 


My. yliett? 


Ldo J. Brancato 
Exccutive Vice President 
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Sossner Tap and Tool Corporation 
Balance Sheet (Pro-forma) 


February 28, 1973 


ASSETS 

Current . a : 
Cash ae : 14,000 
Accounts receivable ied aS - 260,110 
Inventories “eng : 366, i72Z 
Prepaid expenses 7s 16, 172 


Total current assets : F 650, 454 
Property, plant and equipment, net e ; 1,501,973 


oa $8 
LIABILITIES 

bentonite col 

Current ‘ ; ek 
Accounts payable . 35, 462 
Other liabilities a : 49,887 


Total current liabilities Se 85,349 - 


Advances froin parent 16(, 848 


Total liabilities  a46, 197 


STOCKHOLDERS' EQUITY : 
Common stock 100 
Paid-in Capital —— = = 24552) 767 
Retained earnings : 384, 343 


1, 906, 230 


S 2, 152, 427 


ec 


260A 
Sossner Tap ind Tool Corporation 


Statement of Loss (Pro-forma) 
Fiscal Year Ended February 28, 1973 


Sales $2,044, 596 
Cost of sales * 1,552, 902 
Gross profit 491,694 


Selling, G & A exp. : 462, 637 


Operating profit 29,057 


Other expense ; 11, 880 
Income before special reserve 17, 177 
Reserve for slow-moving inventory 21,400 


Loss for the year 4,223 


* (a) Includes depreciation charge of $142,724. 


(b) Corporate charges of $20, 152 have been excluded. 
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Juno l}, 1973 


Mr. Loo Brenento, uxec. V. P, 
Mito Corporation 

Shelter Kock Lane 

Danbury, Conn, 06610 


Doar Loo: 


Mr. R, Zoppelt of 0.S.G. notified me on Friday that ho 
received a proforma. balance shoot from you. I have a 
tentative appointment to see him this week or early noxt 
woeok, 


As I told you during my first phone conversation a fow 
weeks ago, the discussion re: the Sossnor Tool Division, 
was sort of evolved and not specifically planned, 


Now that you have actively decided to pursue tho possibility 
of solling the division, it would oppear that if a deal is 


consumated, thut I will be entitled to a findor's foo, 


Your comments will be wélcome, 


Very truly yours, 


G, T, *lammia 


39°99 Alken Avenue 
Seaford, New York 
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June 6, 1973 


Mr. G, T. Flammia 
P.O. Box 320: 
Jamesport New York 11947 


Dear Mr. Flammia: 
At no time have you been authorized to represent 
MITE Corporation in {finding a buyer for Sossner,. 


Your letter of June 4th speculates that if a deal 
is consummated you may be entitled to a finder's fee. 
If there is any merit to your opinion you will have to 
look to the buyer and not the seller. 


Very truly yours, 


_ ff fH 
Vee Ades Chel A 


hco J. Brancato 
cxecutive Vice President 


Vv 0 vT e corporation, shelter rock lune 
. Ganbury, conn, 06610 tel 203-743-7653 


June 13, 1973 


Mr. Robert Zoppelt 
OSG Tap & Die Company 
504 West Wrightwood 
Elmhurst Llinois 60126 


Dear Mr. Zoppelt: | 


As further inforrnation concerning Sossner, Iam 
providing the following: 


, a) Unaudited statement uf income for two months 
| ending April 30th 1973. 


b) Budgetary expense report for month of April, 
1973. 


“ c) Schedule of Property, Plant, and Equipment 


ae of February 28, 1973, 
I enjoyed the brief visit with you and Terry on Tuesday, 


and 1 look forward with pleasure at our mecting again on Friday 
with Terry and his father. 


Incidentally, I also enclose a note to Terry confirming 


that guest reservations have been made for his party of four at 
the Sherry Netherland for the evening June 19th, 


Sincerely yours, 


7 off Was 
act 


J. Brancato 
Pl . ” 
Executive Vice President 


—_ 
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corporation, sheiter rock lane 
Ganbdury, conn. 05810 tel 203-743-7681 


June 13, 1973 


NOTE TO MR. TERRY OSAWA: 


Reservations have been made for 
four persons on Tuesdzy June 19th, 
staying overnight through the 20th at the: 


Sherry Netherland Hotel 
781 Sth Avenue (at 59th Street) 
New York City, New Yo::: 


. ° The reservations are being held 
in your name with the understanding that 
‘our party will be guests of MITE Corp. 
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Sossner Tap and Tool Corporation 


peek t Sate 


Schedule of Property, Plant and Equipment 
February 28, 1973 


Cost 


Land . $ 119,000 


Buildings 726, 365 


1,241, 492 


Mach. & Equip. 


Furniture & Fixtures 45,041 


1,050 
$2,132, 948 


Autos & Trucks 
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> 92,981 
512, 754 
24, 190 


1,050 
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$ 630,975 


Net 


$ 119,00 
633, 38. 


728, 733 
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June 27, 1973 


OSG Tap and Die, Inc. 
904 West Wrightwood Avenue 
Elmhurst, Illinois 60126 


Dear Sirs: 


1. This letter of intent confirms Our intention 
with respect to the purchase by OSG Tap and Die, Inc. ("OSG") 
and the sale by mITE Corporation ("MITE"), o£ all of the 
Outstanding stock of Sossner Tap and Tool Corporation, a 
New York corporation ("SOSSNER") . 


2. Simultaneously with the Signing of this letter 
“of intent you are paying to us the sum of $100,000 in New 
York Clearing House funds, said sum to be considered a part 
of the purchase price to be paid by OSG for the stock of 
SOSSNER and to be refundable to OSG only in the event that 
failure to consummate the transaction contemplated by this 
letter shall be due to the refusal, failure or inability of 
MITE to proceed in accordance with this letter and the draft 
of the Agreement attached hereto. 


3. Within 45 Gays of the date of this actter, 
MITE and OSG will enter into a Stock Purchase Agreement 
“Agreement") which will contain Substantially the provisi 
oz the Graft of the Agreement attached hereto as Exhibit : 
and made a part hereof, with such changes or other and additional 
Provisions as may be approved by MITE and OSG and their re- 
Spective attorneys. Immediately hereafter and until the 
Signing of such Agreement, MITE and SOSSNER shall afford to 
OSG and its representatives reasonable access to SOSSNER's 
Plant and books. and records. 


4. Sums owed now or’at the time of the signing 
of the Agreement by SOSSNER to MITE on account of advances 
for working capital from MITS to SOSSNER will not be repaid 
to MITE; likew2se, any other odligations or liabilitics of 
SOSSNiR to MITE having arisen or accrued prior to the Cate 
Of Signing of the Agreement shall not be repaid or discharcgece 
by SOSSNER; any such debt, obligation or licbility of SOSSUER. 
to MITE will be extinguishce, discharged and releascd by MITE 


39A 


OSG Tap and Dic, Inc., p. 2 


prior to the signing of the Ayreement and the documents 
evidencing such extinguishment, release or discharge shall 
be satisfactory to MITE and OSG and their respective counsel. 


Bow 


Very truly yours, 


MITE CORPORATION 


Acknowledged and agreed to 
this 27th a ra June, 1973: 


OSG TAP Xxp a4 inC. 
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July 2, 1973 


Mr. Gerald Flammia 
-Box 320 A 
James Port, New York 11947 


Dear Jerry: 


After extensive discussions with the present management team at Sossner Tool 
and Terry Osawa, we have been able to formulate an offer to you that we decm 
to be fair and very attractive. 


The offer basically is as follows: 
A. Salary - $30,000 per year 


B. Automobile to be provided 


C. Expenses relative to the position you will occupy 
D. A share in the management profit sharing program 


The position covered by the above would be vice-president in charge of manu- 
facturing. You would be working directly for Warren Demery, who would carry 
the title either of executive vice-president or general manager. 


Quite naturally, we would offer you a contract which would be compatible witr the 
normal terms of this type of contract. The period of this contract, terme and 
conditions, responsibility, etc., we wou'd like for you to work out with Warren 
Demery. The reason tor this is that it is the unanimous opinion of alt concerned 
that after your twenty five years as pres.dent of Sossner, you may find it difficult 
to work asa part of a management team. Jt is also our opinion that we all would 
like to have you work with us if you could be compatible with the manapement 
team. Your mecting with Mr, Demery should give us the answers to this, 
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Mr. Gerald F._nmia 
July 2, 1973 

Page 2 


It is my personal feeling that should you be able to fit into this program as we have 
it outlined, that a better and more lucrative position will become available, 


I would like to have you give this letter your best consideration and confirm to us 
whether or not you accept our proposal. .As you know, it will probably be August } 
to August 6 before we will be able to take over the operation of Sossner. In 

order for us to properly formulate our plans, we would like for you to give us 
your reply by July 10. We are tentatively arranging our next meeting at Sossner 
the 10th or 1)}th and want to formulate our final management decisions by then. 

I look forward to hearing from you, 


* 


Sincerely yours, 


OSG TAP AND DIE, INC,. 


Robert R. Zoppelt 
Vice-President 


RRZ:brb 


CC: T. Osawa 
W. Demery 


July i3, 1973 


Me. G. T. Flamnia 

fe GO. Box 320 

Waterview Terrace 
Jamesport, New Yor’c 11947 


Dear Gerzy: 


in our telepaone conversation this date, you stated you 
Weuld not accept the position at Sossner as outlined in 
the lette> sent you by CSG dated July 2, 1973 with the 
cne year contract term as ouclined by me. 


Tegret your decision, I will take immediate Steps 
ne position with another person. The urgency 
august 1 take-over by OSG makes cris Cecision nec- 


eSsar7. 


Very txuly yours, 


Warren J. Demery 
President 


WJDBsih 
ces Mr. Terry T. Osava 
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July 17, 1973 


Mr. G. T. Plammia 
PO Box 320 
‘Waterview Terrace 
Jamesport, NY 19947 


Dear.Gerry: 


We received advice today from Warren Demery that you and he were unable to 
get together with regard to his employing you at the Sossner Tap and Tool, Inc. 


The terms which you demanded were not compatible with that of our organization, 
It is, indced, unfortunate that you could not fit yourself into our program, 


We wish you the best in your {future endeavors. Should we be able to be of ' 
any assistunce, please advise, 


Sincercly yours, 


OSG TAP AND DIE, INC, 
oo4 ) 
or vA a - y 
: A” bbe Vi iE (f ¢ & 
Robert R. Zoppelt 
Vice-President 


RRZ:brb 


CC: Mr. Warren Demery 


@ : 
a SECTION ) REVIEW 4/44 
*Review of fisecl 72-73 indicates that we will : 


meet our forecast for 
Shipments, but will fall short op our profit target, 
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Shipments will exceed forecast: of 1,960,900. 


We will not meet our forecasted profit for an expected and nec- 


essary price increase (see page 4 of last year's business forecast) 
dic not materialize. 


On October 31, 1972 we did adjust prices cn standard taps an aver- 
age of approxiritely 3% based on 197] preduct mix. Since we will 


have had only 4 months at adjusted prices the effect on this year's 
Sales is negligible. 


Incoming orders.continue to be at about monthly forecast levels. 
It is anticipated that incoming orders will exceed 2,150,000 for the 
fiscal year against a forecast of approximately 1,960,900. 


We increased volume to a substantial 
Twist Drill for their resale. 

in business from NYTD due to a change in our pricing poli 
We still seem to be getting about 8 to 10 theusand a mont 
Orders from NYTD. It is predicted that our sales to} 
declining for we will not and cannot meet compe 


degree by selling taps .> New York 
Since October we have had a decrease 
cies to them. 
lb incoming 
“<TD will keep’ 
tition at this time. 


Inventory is at a very low level and recovery vill 


be necessarily slow 
and arduous because pres 


Sure for delivery from our distributors ke 
us from gaining any momentum on any items. 


eps 


During the fiscal year we lost two experienced foremen - one man moved 
to the West Coast in September of 72 and the Other went into busi- 
ness for himself as a veverage distributor in Nay of 72. We have re- 


placed one foreman but have not replaced the other at this time. 


We had a hard time getting shop help for a time, but the last few weeks 
have been much more successful, 
During fiscal 72-73 we negotiated a three year contract with cur Union 
Local 463, IUE-CI1O. 


The fact that we were negotiating a contrect contributed greatly to 

the delay in starting a night shift are adding people prior to the con- 
tract expiration date of July 1, 1972, 

a 

We felt that adding more people and Starting a night shift would make 
the Union a lot stronger in its demands. 
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SECTION 1 - CONTINUED 


We were further delayed after negotiations were completed because 

of the vacation period and the fact that our trained Leadman was on 
sick leay: ‘or over two months. The night shi‘t was finally started 
on Novence. 20, 1972. 


x 


CURRENT MAJOR PROBLEMS 


Increase in profits 

Price relief 

Broader line of cutting tools 

Automated equipment 

Low inventory 

Long deriveries 

Study of methods of production to decrease costs 
More supervisory staff. 

Rebuilding of some of our present equipment 
Internal reporting of job records 

Not producing by optimum methods 

Too much ow:rtime 


°. ° ° 


Womn~DIanU HS Whe 


ee 
Nr O 


Pace 2 
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- SECTION 2 GOALS 
Profits 
Increase of inventory 
Increase in productivity through automation 
Improved cost control 
Improved deliveries 


Lines of related products 


Utilization of present plant space 


Reduction of overtime 


SECTION 3 CONDITIONS 


Conditions in our industry have improved greatly as far as demand 
is concerned. 


Prices have Stayed at very low levels. 


Productivity has been improving in certain departments but old 
machinery and condition of the Same, creates quality problems, which 
reduces some of the productivity gains. 
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SECTIONAL DEPARTHENTAL PANS 
SECTION 4A - MARKETING 


Marketing report previously submitted outlining past performance 
and outlook for 73-74 fiscal. 


Since the marketing report was submitted, there is every indication 
that a price increase will materialize in our industry. This price 
increase is expected to be about 3 to 6%. 


Assuming that tap prices will inerease 5% on Standard taps and at 
least a corresponding increase on specials, our target of 2,057,000 
is automatically increased to 2,159,009. The Sareet of 2.159 900 
actual sales is’reasenable but we can not make the "profit from 
operations", goal of 160,000 outlined on GP-1 submitted by Corporation 
on 10/17/72 (copy attached to this section). We must increase our 
inventory of finished goods at the same time. 


We have asked for an increase of 10% on all sales of Standard STI 
taps to I.P.D. effective March 1, 1973. We are also requoting all 
Specials to them as they come up. 


Further on GP-] the targets outlined include an annual figure of 
$250,000 to Helicoil Products at cost. Does this mean that we are not 
allowed to make a profit at the "Cost of Sales" level? Does "Cost" 

include at least the "G&A" percentage figure? 


Even though we have asked for a 10% increase in Selling price to : 
Insert Products, we anticipate only a break even at "Cost of Sales" 
with our present equipment and methods. (See Manufacturing Section) 
We previously assumed that selling taps to the Products division at 

a break even point was good for the corporation as a whole. It seems 
now that this thinking has’ cost this division toncy and time better 
spent. ’ 


I believe that our sales methods are archaic as are the methods of 
the entire industry. Various ideas have and are being considered. 
Nothing much can be done about these ideas at this time due to our 
heavy backlog, delivery problems and price structure. 


Our inventory of standard taps is very low and must be increased to 
help the Sales Department. 


Our goal for inventory is a full 3 months supply of finished goods. 
At today's cost, the dollar figure in mind is approximately $350,000. 
(See Finance Section) 
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SECTION 4A __- MARKETING - CONTINUED 


Almost without exception, our competitors offer 1 to 2 days delivery 
On simple special taps made from stock type blanks. We have not 
geared ourselves to this type of service and it hurts us in the 
market place in many instances. 


We have the necessary equipment, but lack the manpower at this time. 


* 


- Consideration has been given to competing in this market. Start 

up costs would be comparatively high and real returns would not be 
felt for a year to 18 months. We have discussed this with corporate 
headquarters and were never encouraged or for that matter, really 
discouraged by headquarters. The idea remained "status quo". 
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SECTION 4B =  ENGINEE 


We should have at least two people in this category. One 
man to supervise and keep improving production methods and 
updating standards. 


The other man to be involved in product design and application. 
This same man could research and Cest our product here and 
should be technically and personally competent to work on 
problems in the field, 


SECTION 4C_ - BAR UPACTURING S/A 
Capacity in the plant has been improvee at cut off eperation and 


heat treat operation. We have also added one used cylindrical 
grinder. 


We started a program of rebuilding #33 Excello Taread Grinders in 
1971. The intention was to rebuild at least three machines a year, 
The number of machines involved was 12. We rebuilt 3 and through 
some sought of oversight these rebuilds were capitalized in 1972- 
1973 fiscal yerr. We then were faced with a choice of starting with 
cut off, heat ¢xeat, etc., or thread grinders. 


We put off the rebuild program in favor of the above. However, we 
requested rebvilds last fall for delivery in fiscal 73-74 and the 
request was denied even though, we have been promised at least 3 
rebuilds each year. I have stressed the importance of rebuilding 
thread grinders over the past 6 years. All of the machines are over 


20 years old. 


We have purchased and received 2 used cut off machines - 2° new hard- 
ening and two new tempering furnaces - 1 uscd cylindrical grinder 
and one new automatic’ spiral point grinder. All of these machines 
are in full operation. Cut off machines are working two shifts. 


As stated before in this report we delayed starting a night shift 


early in the fiscal year due to pending negotiations and other 
problems. It is expected that we will keep adding to our night shift 
and will be soon needing a foreman to cover this shift. We can use 
another day foreman also. Certain methods and scheduling have been ° 
altered to take advantage of the additional spiral point capacity. 

We should be able to show some good savings on costs in this operation. 


More equipment is needed to continue to cuc costs’ of various operations 
and to enable us to schedule and handle our increased volume effi- 
ciently. 


Some of our present Hertlein equipment is in need of rebuilding certain 
parts. We anticipate that we will have to spend a total of approxi- 
mately $10,000 on 4 machines on very necessary rebuilding of table 
Slides and other wearing parts. Some of these Hertleins are over 6 
years old and the grinding and steel grit generated raises havoc with 
Slides after this length of time due to a lapping action. 
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Seite  en elnino i ivrenito= een ieeaassen ie tanieneiapsrarantiomenit romieesring 


52A 


SECTION 4D - INDUSTRIAL EFEIATIONS 


We signed a new contract on July 1, 1972 which expires 
June 30, 1975. 


We have very few grievances with the accertion of oil 
mist problems but slowly we are eliminating the com- 
plaints by trying to improve the condition. 


Since we are trying to minimize our overtime scheduling 
we are hiring people as rapidly as we can. Our average 
Seems to be at a rate of 5-2. Hire 5 and keep 2. 


We have a noise problem in the shop which is just under 
the maximum allowed. So far no complaints. 
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SECTION 4E - FINANCE 


We anticipate a need for heavy capital expenditures and will list 
these expenditures on appropriate forms. 


We are working on the installation of cost centers to better pin- 
point any problem ar2as, 


It is necessary to have someone with an Industrial Engineering back- 
ground to work with our accountant and foremen to properly implement 
this program. 

Final budget details will be submitted based on the original fore- 
cast of 2,057,060 sales plus an anticipated 5% increase in selling 
prices to 2, 159, 000. It is necessary to build up our finished goods 
inventory from our very low level of approximately i100, 000, to 350, 000 
for a total of 2,409,000. | bGI 


Using a total of 2,409,000 it is believed that a "profit from operation: 
of 125,000 to 160,000 is entirely feasible. 


The final budget details will bear this out. 


SECTION 4 cap © Osiig PLANS 


tel 


Aeguiatetia. an product diversification. Sales of related 
Products eyo theech not manufactured by us should be con- 
Sidered aul % vestigated. 


aaty 
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TO: Mr. G. T. Flammia DATE: February 23, 


FROM: T. Jacob 


Attached is the projected statement of operations for fiscal 
year 1974. 


Every effort has been made to forecast income and expenses 
for the coming year as ccrrectly as possible. 


The sales forecast of $2,057,000 has been increased to 
$2,159,000. This is based on a price increase of approximately 
5% that will go into effect during the next fiscal year. ifn . 
addition it is anticipated that our backlog will be decreased 
during the next fiscal year resulting in additional shipments. 


Attachment 
ec: Mr. R. Swanson 
Mr. R. Scanlon 


Mr L. J: Brancato 
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PROJECTED STATEMENT OF OPERATION 


a 


FISCAJ, 1974 


Projected Statcment of Operations - Shipments 

Projected Statement of Operations - Sales & Inventory Buildup 
Indirect Manufacturing Expense 

Selling Expense 

Administrative Expense 


Manpower Budget 


Notes to Projected Statement of Operation 
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PACK 1 OF 6 
SOSSRER TOO, DIVISION 
PROJECTED STATEMENT OF OPE? ATION = FISCAL 1974 


: | AMOUNT PERCENT 
ALES: $2,159,000 100.0 
THER INCOME: | , 13,000 
OTAL SALES AND OTHER INCOME: 2,172,000 
ASH_ DISCOUNTS ON SALES: 26,000 


a | 


NET SALES: 2,146,000 
OST OF SALES: 


DIRECT LABOR 373,000. 
MATERIAL : 173,250. 
INDIREC:) MANUFACTURING EXPENSE 907,200, 
PROV. FOR INVENTORY ADJ, 


18,000. 


Kadi AE AIS Wil lll 


TOTAL 1.471.450 


ROSS PROFIT: 674,450 


'PENSES: 
SELLING EXPENSE 305,550. 


“ADMINISTRATIVE EXPENSE 215,140 
PROV. FOR RETIREMEN’ PLAN 


25,000 

TOTAL nutis, 690 
OFIT FROM OPERATIONS 128,760 
7 YORK STATE INCOME TAX 


OFIT BEFORE FEDERAL TAX: : : 120, 660 


ee eae ie ome meee enna 


DES iO INCLUDE CROUP MANAGEMENT EXPENSE 


SOSSENER_TOOL DIVISTON 
PROJECIED STATES {T OF OPERALOU = FISCAT, 1974 
SALES (SHUENTS) AND _Tivs: UTOKY BILD up 


UNITS AMOUNT 
BALES AND INVENTORY BUILD UP: 1,250,000 - 92,422,800 
TOTAL COST OF PRODUCTION: 
DIRECT LABOR 444,000 
MATERIAL 206,250 
IND, MANUFACTURING EXPENSE ) 080,000 
1,715,000 


GROSS PROFIT: 70 


207,800 


RVENTORY /BUII Dp 


INVENTORY VALUE 200,000 
vST_OF PRODUCTICN: 


DIRECT LABOR($9.355 PER UNIT) 71,009 
- MATERIAL = ($0.165 PE® UNIT) 33,000 
“IME. .. ($0.864 PER UNIT) —172,,800 

. ; foes A> >, 800 


ALES - (SHIPMENTS 
SALES - NET 1,050,000 2,146,000 
OS: OF SALES; 
DIRECT LABOR 373,000 
MATERIAL 173,250 
L.MLE. __907, 200 
| 1,453,450 


ROSS PROFIT: pene F Pee i] 


Ss consists Of net sal B (sh: nents) GE $2,146 629 
¥ inceme and $276 800 of aaventory buildup er 


Stsneatea-eost of wreentey buildup was arrived st by dividing direct 5 


SOSSNER ZOO}, DIVISION 


PROJECTED STATEMENT OF OUEM ATIC. = FIGCAT, ] 974 


SALES (SHIPHENTS) AND DAVENTORY BULLD UE 


PAGE 2_OF 6 CONTINUED 


material and I.M.E. by 1,250,000 units which consists of 1,050,000 ship- 
ments end 200,000 inventory build up units. 


Cost of sales for shipments was arrived at by reducing total cost of pro- 
duction by estimated cost of inventory build up. 
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PAGE 3 OF 6 
SOSSNER TOOL, DIVISTON 
PROJECTED STATEMENT OF OVERATIONS = FISCAL L 1974 


INDIRECT NAUUPACTURIGG EXPENSE 


AMOUNT 
MANUFACTURING OFFICE SALARIES . $23,460. 
ORENAN SALARIES 78,300. 
LLEKTRALUBE SALARTES \ 16,500. 
SHIPPIRG & RECEIVING SALARIES 3c, 100. 
PACKAGING SALARIES 32,700. 
INSPECTION SALARIES 52050, 
OTHER INDIRECT SALARIES 72 200, 
* MAINTENANCE SALARIES 48,500. 
NON-PRODUCTIVE DIRECT LABOR 64,700. 
INCENTIVE PAY - DIRECT LABOR 42,620. 
PREMIUM PAY - DIRECT LABOR ie 32.700, 
wOLIDAY PAY - DIRECT LABURK 26, 500. 
PitcG. 4. TAX 30,500, 
UNEMPLOYMENT TAXES 11,300. 
EMPLOYEE WELFARE ‘ 1,000. 
PROVISION FOR VACATION - DIRECT LABOR 35,400. 
SICK PAY - DIRECT LABOR 17,700. 
TRAVEL & ENTERTAINMENT 240, 
GROUP INSURANCE St 540, 
COMPENSATION INSURANCE 9,000. 
MISCELLANEOUS INSURANCE 6,009. 
HEAT, LIGHT, WATER & POWER 49,000. 
PROTECTION SERVICE 5,000. 
“MISC, FREIGHT, P.°. & INSURANCE 21,600. 
FACTORY ACtOUNTING SERVICE 2,000, 
PROPERTY & OTHE, TAXES 28,000. 
DUES, SUBSCKIPTIONS & MISC, 240. 
. CONSULTING SERVICES 6,000. 
EQUIPHENT RENTAL Ei, 20C, 
PACKAGING & SHIPPING SUPPLIES 16,000. 
FACTORY SUPPLIES 18,500, 
PERISHABIE TOOLING 41,000. 
BUILDING }AINTENAWCE SUPPLIES 12,000. 
REPAIR & MAINT. MACHINERY & EQUIPMENT 33 000. 
AUTO EXPENSE 1,000. 
DEPRECIATION-BULLDENG 18,000, 
Lee ee & FIXTURES a J00,, 
DEPRECIATIGU-HACH & EQUIPMENT 425,000. 
OUTSIDE PROCESSING & test 


TOTAL $1,050,250. 


SSNER TOOL DIVISTON 
PROJECTED STATERERT GF OFERATICN - FISCAL 


NG WG ob APENSIE 


/ 


SALES SALARIES 

COMMISSIONS 

F.1.C.A,.- TAXES 

UNEMPLOYHENT TAXES 

PROVISION FOR VACATION PAY 

TRAVEL & ENTE REAINMENT 

.GROUP INSURANCE 

COMPENSATLON INSURANCE 

MISC, INSURANCE 

TELEPHONE & TELEGRAPH 

* MISC, FREIGHT, P,P, & INSURANCE 

ADVERTISING & SALES PROMOTION 

SAMPLES 

TRADE SHOWS 

MISCELLANEOUS 

CONSULTING SERVICES 

AUTO EXPENSE - RENTAL 

BULLVICG EXPENSE 

DEPRECIATION - FURAITURE & FIXTURES 
TOTAL 


|, 1974 


PACE A 


AMOUNT 


§ 54,000. 
198,000. 
2,400. 
ao0, 
2,400. 
6,000. 
2,000. 
400. 

300. 
12,000. 


15,000. 
3,600. 
1,200. 
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PROJECTED STAT. T? ca Te are 1 aac OF 0: SEAT iOe = FISCAL 1] 9 74, 


ADMINISTRATIVE ADELE 


ADMINISTRATIVE SALARIES $115,000. 
Pod. C A. TAX 5,000. 
UNEMPLOYMENT TAX ee 1,200. 
EMPLOYEE WELFARE 2,000. 
VACATIONS 5.700, 
TRAVEL & ENTERTAINMENT 7,200, 
GROUP INSURANCE 6,000. 
‘ COMPENSATION INSURANCE 500. 
RECRUITING COST 2500, 
. MISC, INSURANCE 500. 
- TELEPHONE AND TELEGRAPH 8,600. 
CONTRIBUTLONS 300. 
LEGAL SERVICE 1,600. 
ACCOUNTING SERVICE = 3,000. 
FRANCHISE AND OTHER TAX 4,000. 
DUES, SUBSCRIPTIONS & MISC, 3,000. 
EQUIPMENT RENTAL S500. 
STATIONARY & SUPPLIES 8,000. 
REPAIR & MAINTENANCE- “OFFICE MACHINERY 3,000. 
AUTO EXPENSE 4 500. 
BULLDING EXPENSE 12,000, 
DEPRECIATION - FURNITURE & FIXTURES 5,700. 
AMORTIZATION OF GOOD WILL a, 540. 
DOUBTFULL ACCOUNTS EXPENSE a 
*GROUP MANAGEMENT EXPENSE 
RESEARCH & DEVELOPMENT EXPENSE 10,090. 


TOTAL $215,140_ 


* PER MEMO FROM R. SCANLON DATED 1/11/73 
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SOSSNE = ak DIVISTON 


BARI Fe Dt c= ae oT 
FISCAI 1974 


BUDGET ACTUAL @1/15/73 BUDGET 1974 


1973-DAY DAY __NIGHUT DAY. - Rae 


’ DIRECT 


- No. ll-Lathe & Milling 9 9 1 9 2 
No. 2l~-Heat Treat 1 - 2 
No. 51-0.D. Grinding sae 16 2 16 2 
No. 6l-Hertlein 4 2 2 2 
No. 71-Thread Grinding Pe He Se a 22 8 

ee a) 10 54 15 
INDIRECT (CLEADMEN) 
No. l10-Lathe & —— . 1 - 1. 
No. 50-0.D. 2 2 - a 
No. 60-Hertlein 1 - 1 1 
No. 70-Thread Grinding 2 ae = ee ee 
; 6 Me zo - 2 Sen 

INDIRECT 
No. 20-ElektraLUBE 2 2 “ 1 i 
No. 50-Inspection 5 4 - 5 n 
No. 40-Maintenance 5 4 2 
No. 80-Packing & Mark 4 4 4 
No. 90-Shipping & Rec. Z 2 nr 
é 18. pes an ms 
General Foreman 1 1 1 
Quality Control Manager 1 1 : 
Foreman 3 Z 3 1 
Manufacturing Office 3 3 _ 
Sales 4 4 
Administration 9 


TOTAL 


6VA p. 


NOTES TO PROJECTED STATEMENT OF OPERATION 


SALES 


1. 


K 


2. 


3s 


Based on Forecast submitted by Mr. F. Watkins with a 5% increase 
per business report submitted 2/2/73 by Mr. G. IT. Flamnia. , 


_OTHER INCOME | : 


Shown is for mortgage on Lynbrook property. 


COST OF SALES 


As indicated on pace 2 Of 6, cost of sales was arrive.’ at afte? 
cost of inventory bvild up was deducted from total cost of pro- 
duction. Provision for inventory adjustment was included since 


based on past experience a provision has becn necessary. At \. 

this time, I aaticipate no change in regard’to inventcry losses : 

in Fiscal 1974. " 
: 

VARIANCES 

No allowances for variances has been tiade on this projected we 


eee 


Statement of operations. Variances as compared to standard scott 
cf sales are anticipated as follows: : 


A, MATERIAL: 

aoe increase is expected in the cost of stecl during Fiscal 
1974. Part. of this increase may be offset by a change ia cur 
method of steel purchasing. ; 


B. DIRECT /ABOR: 

Wage increases due to union employees duly 1, 1973 and by 
January 1, i974 have been built into this projection. ‘These ; 
increases have not been built into our unit standard costs 
that were established 8/1/72. Automatic variances will be 
generated due to this. I do not anticipate making any stan- 
dard cost changes until machine standards have been revised. 
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C, INDIRECT MANUFACTURING EXPENSE: 

An overhead rate of 325% is built into our stancard unit 
cost at this time. The overhead rate in this projection is ; 
approximately 243%. This would result im a sizeable favorohbie ' 
variance. i 


MATERTALS: 


Based on priox years experience and an anslysis of anticipated 
sales. 


6. DIRECT LABOR: 
Based on 69 direct labor ciaployees or an increase of tvelve 
employees. It was anticipated that these new employees would 
be hired as soon as possible and they were built into the 
projection for the full year. Saturday work was not anticipated 
and a forty five hour week for both the day and night shift was 
used, 


If all new employees can not be hired as soon as possible it may 

be necessary to work Saturday in some areas to maintain ship- 

ments projected. Direct labor projection sias prepared in detail 

by employee. Employces at maximum rate at this time, were put 

in at maximum from 3/1/73 - 6/30/73; at masimum plus general 
increase and cost of living increase from 1/1/73 - 12/31/73 and 

at maximum plus gencral increase and cost of living increase from 
1/1/74 - 2/28/74. Employees at minimum at this time were in- 
creased to maximum at 7/1/73. New employees were put in at 

trainee rate as of 3/1/73, at minimum @ 7/1/73 and maximum @ 1/1/74. 


7. INDIRECT MANUFACTURING EX ENSE:. 


ae ee ——— 


A. INDIRECT LABOR 


An increase of six (6) people was included in projection 
as follows: 
1. Night Shift Setup Man 
Night Shift Foreman 


3. Replacement for Day Snifzt Foreman 

4. Replacement for Day Shict Inspector 

3. Night Shift Inspector 

6. Maintenance Man for Proventative Maintenance 


B. Labor related expenses were based on current es:perience, 
plus any anticipated increases and the increase in personnel. 


C. Expenses by cost center have not been included in this 
projection. They will, however, be given ts Mr. Scanlen so 
that they can be included in the monthly inceme statement 
budget comparison. As previously. indicated this comparison 
will be used for future improvements and should not be con- 
Sidered a firm budget for cach cost center. 


SALES EXPENSE 


Sales expenses have been prepared as in the past with one ex- 
ception. In the past seneral buijding expenses havesbeen almost 


completely charged to manufacturing expense. In Fiscal é« portion 
of these expenses wili be allocated to Sclling expense. 


ADMINISTRATIVE EXPENSE 


A portion of general building expense will be allocated to 
administrative expense using the same method used in selling ex- 
penses. 


One additional employce has been included in the Accounting Department. 
This employee will work closely with the Division Accountant and re- 
lease him for more important duties. 


An Industrial Engineer has been included in this projection for the 
full year. 


Group management expense has not been included per memo from lin. 
Scanlon dated 1/11/73. 
{: 


FIVE- YEAR COALS 


a ee 


2/21/73 
ANTICIPATED GOAl.S 
Year Ending'& Ending '7 Ending '7 6] Ending '77 
Ending '73| 1st Year: 2nd Year 3rd Year i _4t 


Actual Forecast 
Past Current 
Year 


2 Volume Total 1,481,477 }2,050,000 


—_ as tiles DAES 


ceni2ge of Change 
wi Prior Year 


(61,325) | 30,000 -125,000 {| 250,000 320,000 | ‘400,060 


‘centage Operating 
fit to Eaies Volume : 5-8 


: CAPITAL EXPENDITURES ARE REQUIRED TO MEET THESE GOALS 


FIVE - YEAR GOALS 


October 17.19 z 


SCSSNER TOOL 


te by ANTICIPATED GOALS 
urs —— eee _ - 
Y Ending '74 { Ending 75 | Ending ‘76 E:.ding ‘74 
ear 
2nd Year 3rd Year | 4th Year_ 


Ending '73 are +66 
2,500, 000* 


1, 800, 000 


les Volume etal 
i 


FO ee emma i 


rcemtage of ‘Thange 


ae -ttae €760 000 annual shipments so Heli-Coil Products at cost. 


—— ' —_ 


—— Division C edude 6 tt 


1,15 PROGRAM WILL TAKE APPROXIMATELY 12 TO 38 Mit'tiig TO COMPLETE. 
EXPANSION 


Tin DESCRIPTION OF PROJECT JUSTIFICATION 
ap a 2 ee CAPACITY ALD 


init reek ic 
COST REDUCTION 
Uilacil: aw 
COST REVLCTICN 
CAtALATY Aav . 
COST REMUCTION 
CATACITY AED 
COST PELECTION 
“tii Satish APACLIY ANG 
UTE CRINDEI COST REDUCTION 


SLATED INSPECTION equrpitewr AND’ EXHAUST FOR ALL ABOVE 


REPLACEMENT 


DESCRIPTION OF PROJECT 
THREAD GRINDERS ae REBUILD AND MODERNIZE 


S251 AUTOMATIC SPIRAL) : Aenucis-or | 
Qtut GRINDER (2) - ) SOSSNER BLAKE 


SUILDING PRESENT HERTLUIN EQUIPMENT - SELECTIVE WEAR PARTS 


DISPOSITION * 


TOTAL 


+ ITEM DESCRIPTION OF PROJECT MARKET x = 


i 

i. 

‘ 

! 

i 
=. 


VARTOUS MACHINIS NOT IN USE OR WO SOME MACHINES |\LRESDY DISPCKED OF - 
ALSO TO CORRECY ASSET INVENTORY 


ESTIMATED ORIGINA 


Division we ss teed we 83st! * eV syres gow fe sitepes wseee , Vescas tvor ee gaban- ana eek we 


, 


Cisimice 


fanael 


was = LLL LE LLL LL LE LA, 


Fiojec: 
Expenditures 


= 


Savings 


“SCRIPTION OF PROJECT” 


SEE CAPITAL EXPENDITURE SHEET 


*Listin itority Order 


Nece mw ete ie a tI 


~ * * + 
Se Division 


ING & SALES PRCMCTION 
= eel * v| 
rn 


| Spsee including Production soe ADVERTISING - NEW PRICE LISTS AN) SALES a 


BULLETINS AND 


TRADE SHOWS 


Viesenst’ | srt, seyanent 


ace 
Employment Fisce! Yess 


POWER REQUIREMENTS 


| Sclory 
ee LEAR 


| Exempt : 
| Non Exempt (HOURLY) “+ 

| Hourly 

| Dircet : : 


| Indirect 
TOTAL 


ke of Feb ry} 
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SOSSNZR TAP AMD TOOL CORPORATICN 
FINAPCIAL STATSMENTS 


NINE MONTHS ENDED NOV?IMPR 30, 1974 


GALE, TAKAHASHI @ CHANNON > CERTIPIED PUBLIC ACCOUNTANTS * CHICAGO 


TZA 


CALE, TAKAHASHI & CHANNON 
CERTIFIED PUBLIC ACCOUNTANTS 


SEYMOUR L.GALE.C. FA. 
: SOUT : RN STRE 

FRANK Y TAKAHASHI CPLA. He SOUTe DEOHES Siete AREA CODE 312 

MARVIN L.CHANNON,C. ® A.feee@ 1679) f CIHCAGO, ILLINOIS GOGO3 IRR-17273 


TRAMH TORMITA,C PA 
CHARLES A GELMAN,C. PA, 
ALLEN 0. SERED,C.P.A. 
RALPH FL IMOTO,C. PLA 


Board of Directors 
Sonaner Tar ard Tool Corporation 
1800 Walt Whitman Road 
Melville, New York 11746 
Gentlemen: 
We enclo#n the following financial etatementea of SOSSHER TAP AND TOOL 
: CORPORATION: os 
PXHIBIT A - Balance Sheet, November 20, 1974 
' EXHIBIT B © Statement of Inco..a and Retained Earnings Meficit) 
s Nine months ended November 30, 1974 
4 + 


EXNIRIT C - Statement of Chanees in Financial Position 
Nine months ended November 30, 1974 


NOTES TO FIRAKCIAL STATEMENTS 


EXHIBIT D ~ Schedule of Selling, Administrative and Manufacturing 
Expenses 
Nine months ended November 30, 1974 


The accompanying financial statements ware not audited by ue and 
accordingly wa do not expres an opinion on them. 


March 14, 1974 


CUPRZNT ASSETS: 
Cash 
Accounts reentvahle = trade 
Lesa = sliernea for doubtful serounts 
Acceunte receivable = other 
Inventory 
Prepaid expenses 


Total eurrent assets 


FRCZZPTY AND EQUIPYENT: 
Lord 
Sullding 
Machinery and equ! prent 
Turniture and fixtures 
Automobiles 


Lene ~ sccmulatod deprectetion 
WPOSITS © lease end utility 
‘SH SURREXDER VALUE OF LIFE INSURANCE 


LIAR. 2S AMD STOCTLE FRE’ BQOTTT 


CURRENT LIABILITIES: 

Current maturities of iong-tors liabilities 

Aceownts payable - trade 

Accounts payable - other 

Aeccruod expenses 

Acerved and withheld payroll taxes 

Acerved taxes - other 

Due to OSG Tap end Die, Ine., parent comeany - 
Notes payable. cvrrent portion 
Trade aceomte 


$1,143,129 Total current linbt ities 
NOTE PAYABLE TO OSC TAP AFD DiE, INC., parent cerepeny ~ 


$ 119,000 
726,366 

1,096,804 INSTALLENT MOTE PAYABLE 
43,736 


—1b32 Net long-term portion tnrtalinent note 


Less - current maturitics 


tT 
$1,998,839 {YOCKIDLDERS’ EQUITY: 
— LE 1,056,823 Capitsl stock » coma, par valuc $1, authorired 
20,000 shares; issued and ovtstariing 100 xheres 
200 Contributions to cepital in exerrs of per value 
1,320 Retained earnings (deficit) (Exhibic 8) 


———= Total stockholders’ equity 


M220 ATL 


The accompanying motes finsactal statements 
erean intecral P  s¢ this exhibic. 


$ 1¢0 
2,102,185 
97,013) 


75A EYHIBIT B 
SOSSHER TAP AND TOO}. CCPPORATION 


- STATENCHT OF INCOME ANN RETATIT2D FARNINGS (DFPICIT) 


WINC MONTUS ENDED rovrernr. 30, 1974 
(Unaudited) 


Sales $1,855,948 


Cost of gords sold: 
Inventory > beginning 
Mate. fal purchares 
Direct labor 285,376 
Manufacturing expenses (exhibit D) : 845 ,695 


: $2,069 ,973 
Inventory - end 753,914 


Cost of goods sold . $1,316,059 
Grose profit $ 539,889 


Selling and administrative expenses: 
Selling (Exhibit D) $ 241,481 
Administrative (Uxhibit D) 249 ,090 


$ 490,571 
Dperating income $ 49,318 


$ 602,626 
336,276 


t 
Dther incone (expenses): 
Cash discounts carned 
Gain on eala of assets 
Miscellenecous income 
Cash discounts allowed ( 23,523) 
( 12,615) 


Interest expense = net 
Office employees’ pension pian contributions =f §.37)) 


Total other income (expences) $ ( 38,132) 
$ 11,187 


57k 
3,031 
796 


Kat income 
letained earnings (deficit): 
Beginning of the period (408,200) 


End of the period $ AB2D Dd) 


The accorpanyin: acters to financtal etatements 
are en intewral part of this oxhibit. 
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SOSSHER TAP ANT TOOL CORPOPATION 
STATTMONT OF CHANGES IN FINANCIAL POSITION 


RING MONTHS CRPNSD NCVIMPER 30, 1974 
(Unavdited) 


: SOURCE OF FUNDS: 
Income from operations (f&xhibit B) $11,187 
Add = expensen not reciring outlay cof 
working capital durinn current period 79,617 


Working capital provided by operations 


Deporits applicd 
Proceeds of sale of arsets 
Long-term loan from OSG Tap and Die, Inc. (Illinois) 


Total source of funds 


, USE OF FUIDS: 
Purchases of property and equipment - 
Machinery and equipment $33,385 
Furniture and fixtures 
Automobile 


Lees amount financed by long-term loan 


Total use of funds 


INCREASE IN WORKING CAPITAL 


CRANGES IN WORKING CAPITAL: 
Increase 
Mecrease} 
in Working 
Capital 
CURRENY ASSETS: 


Cath $ 85,866 
Accounts receivable - trade 19,491 
Accounts receivable - other 1,566 
Inventory 151,288 


Prepaid expenses (11,271) 
Total current assets $ 246,940 


'CURRENT LIABILITIES: 
Due to parent company $(126,703) 
Bank overdraft 90,342 
Current maturities of lone-term liabilitics ( 1,860} 
Accounts payable - trade ( 18,924) 
Accrued expenses 13,639 
Accrued and withholding pryroll taxes 10,668 
Other current liabilities Ss Gar ee 


Total current liabilities $¢_ 34,407) 
INCREASE IN WORKING CAPITAL SA oaclelch 


The accepenying notes to financial statements 
are an intexral part of this exhibit. 


GALE. TAKAHASHI & CHANNON > CERTITIFD PUBLIC ACCOUNTANTS - CHICAGO 


SOSSNER TAP AND TOOL CORPORATION 
NOTES TO FINANCIAL STATEMENTS 


NINE MCNTHS ENDFD NOVEMBER 30, 1974 
(Unaudited) 


. NOTE 1 = Significant Accounting Policies: 


Inventory is valued at the lower of cont (first-in; first-out) or market. 


Property and equipment are recorded at cost. Depreciation is provided on 
the straight-line method on the estimated life of the respective assets. 


Investment credit is accounted for as a reduction of taxer “« the year 
the applicable onset is placed in use. 


The management adopted a change in its fiscal year-end from February 28 
to November 30, 1974 to conform with the fiscal year of its parent 


i company. 


NOTE 2 = Federal Income Texes: 


The company's net income for the nine months ended November 30, 1974 is 
to be included in a consolidated tax return with its parent company. 


_A net operating loss carryover of $126,265 and unused investment credit 


4s available to the consclidated group, resulting in no taxable incone 
for the period ended November 30, 1974. 


GALE. TAKAHASHI! & CHANNON > CER MED PUBLIC ACCOUNTANTS * CHICAGO 
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SOSSNER TAP AND T#., COPPCPATION 
SCIEDULE OF SELLING, ADMINISTRATIVE AND YAN TUFACTUNING EXPENSES 


NINE MONTHS EMMED NOVEMBER 30, 1974 
(Unaudited) 


| Selline Administrative Manufacturing 
| Expenser Exnenses Expenses Total 


Salary expense $ 29,709 $ 81,163 $330,530 $ 491,402 
170,331 


Commissions : 
Payroll taxes F 4,767 45,101 52,005 
Fmployse welfare 
Travel and entertainment ‘ 5,799 


701 685 1,386 
2,402 11,208 


Inaurance = group 2 4 8,143 37,776 47 ,326 
= peceval 2,110 11,774 14,407 


Telephone and telegraph 7,252 18,313 
= Recruiting costs 1,439 1,439 
| Advertising and saler promotion 17 74 17,744 


1,119 1,119 


Samples 
2,076 


Trade shows 2,076 
| Miscellaneous dues and 
{| subscriptions 109 
| Auto expense 1,051 
.| Depraciation 92) 


, Taxes «~ other 286 
Contributions 

Legal services 

Accounting services 

Data processing 

Miscellanesus 


Provision for doubtful accounts 
Corporate - administrative expense 
Stetionery and supplies 

Equipment rental 

Union peneion plan 


Repairs end maintenance 
Utilities 

Protection service 

Miscellaneous freifht prepaid 
Professional and consulting fees 
Perishable tooling : 


$24) 48), : P49 OOD, 


The accompanying notes to fineneisl statements 
are an integral port o! thir exhibit. 
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SOSSNER TAP AND TOOL CORPORATION 
FINANCIAL STATEMENTS 


YEAR kuwQED FEBRUARY 28, 1974 


oO) DIE: Vy Mth et Ae eset 


CALE, TAKAHASHI! & CHANNON 
CERTIFIED PUBLIC ACCOUNTANTS 


SEYMOUR L.GALE.C. PA. 
RGORN STREET 
FRANK Y. TAKAHASHI, C. PLA. 10 SOUTH DEARG AREA CODE 312 


MARVIN L.CHAMNON, C. P. A.1964-1073) CHICA ©, ILLINOIS 60603 762-1723 
FRANK T. OKITA, C. PLA. 

CHARLES A.GELMAN.C. PA. 

ALLEN 0. SEREO.C.PL_A. 

RALPH FUJIMOTO, C. PLA. 


Sossner Tap and Tool Corporation 
1800 Walt Whitmar Road 
Melville, New York 11746 


Gentlemen: 


We enclose the following financial statements of SOSSNER TAP AND TOOL 
CORPORATION: 


EXHIBIT A - Balance Sheet, February 28, 1974 


EXHIBIT B - Statement of Retained Earnings (Deficit) 
Year ended February 28, 1974 


EXHIBIT “ = Statement of Income (Loss) 
Year ended February 28, 1974 


NOTES TO FINANCIAL STATEMENTS 
EXHIBIT D - Schedule of Sales, Administrative and Indirect Manufacturing 
Expenses 


Year ended February 28, 1974 


The accompanying financial statements were not audited by us and 
accordingly we do not express an opinion on them, 


These statements are restricted to internal use by management and do not 


include a statement of changes in financial position and other disclosures 
which might be required for a fair presentation. 


June 20, 1974 


SOS-KER 


CURRENT ASSETS: 
Cash 
Accounts receivable - trade 
Other accounts receivable 


$281 016.22 
591.3 


$282,907.40 
Less ~ allowance for doubtful accounts 1,800.00 
Inventory at lover of cost (ftret-ia, 
first-out) or narket (Note 3) 
Prepaid expenses 
Due from parent - OSG Tap and Die, Inc. 


275,107 
17,16 


Total current assets $ 


PROPERTY AMD EQUIPMENT (Note 2): 
Accumulated 


Soest. deprectetion tet 


119,000.00 $ ~=0- $119,000.00 
726,365.50 181,262.69 XY $65,122.81 
£1,090 ,557. 514 (665,596.32 ~ 426,961.16 « 
7,835.20 1,672.23 6,162.97 


- 2929,.64 12,806.09 
2872..324.22 


Land $ 
Buildings and improvements 
Machinery and equipment 
Aucomo>iles 

Office furniture, fixtures 
and equipment 44,82 


PITRE SES 
DEPOSITS 


02,625.40 | 
> a 
— 
896,220.91 


. 
Ta? ‘3 TOO’. CORTORATION 


BYRCE SHEET 


Fusaat 26, 1976 
(avd ited) 


| 


} 


EXHIBIT A 


LIABILITIES AND STOCKHOLDERS’ EQUITY 


CURRERT LIABILITIES 
Rank overdrafts 
Accovnts payable - trade 
Accrued payroll 
Accrued vacation and sick pay 
Peyroll taxes withheld and accrued 


40 Commissions payable 


Due to parent ~ OSC Tap and Die, Inc. (Note 1) - 
Management fees 
Interest 
Advance 


Total current liebilicies 


STOCKHOLDERS EQUITY (Exhibit C): 

Capital stock + common, par value $1.00, 
authorized 20,000 shares; issued and 
outstanding 100 shsres (Hote 1) 
Contributions to capicsl in excess of par 
value (Hote 1) 

Retained earnings (deficit) (Exhibit C) 


1,109,053.01 
——b2 


ULLOLPBah 


| 


The accompanying lescee afotes to financial 
ements 6ra an vargas lg eof this exhibic. 


| 


90 362.38 
61,479.06 
15,568.91 
41,227.79 
18,618.45 
15,730.11 


10,642 by 
$ 313,614.19 


$ 106,00 


2,102,184.60 


(608.199,87) 1, 694,084.73 
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SOSSNER TAP AND TOOL CORPORATION 
STATEMENT OF RETAINED EARNINGS (DEFICIT) 


YEAR ENDED FEBRUARY 28, 1974 
(Unaudited) 


Balance at February 28, 1973 


Excess of prior years' accelerated depreciation 
for income tax over straight-line depreciation © 
for financial statements 

Balance at February 28, 1973 as restated 

Net loss for year (Exhibit C) 


Balance (deficit) at February 28, 1974 (Exhibit A) 


. 


The accompanying letter and notes to financial 
statements are an integral part of this exhibit. 
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EXHIBIT B 


$( 38,014.57) 
J 
(238,740.04) 
$(275 754.61) 
(231.445. 26) 
$(408,199,87) 


id a4 
: EXHIBIT C 
SOSSNER TAP AND TOOL CORPORATION 


STATEMENT OF INCOME (LOSS) 


YEAR ENDED FEBRUARY 28, 1974 
(Unaudited) 


Amount % to Sales 


Net sales $2,159,704 ,18 100.0% 


Cost of gocds sold: 
Inventory - February 28, 1973 $ 398,027.38 
Add - costs of production - 
Direct labor 410,300.93 
Indirect manufacturing expenses (Exhibit D) 1,112 ,999.63 
Purchases 295,261.70 
Total $2,216,589. 64 


Inventory - February 28, 1974 602,625.40 


Cost of goods sold $1,613 964.24 


Gross profit 


Operating expenses: 
Selling expenses (Exhibit D) $ 284,856.18 


Administrative expenses (Exhibit D) 228 899.16 


Total S  513.755, 34 


Operating income 31,954.60 


Other income (expense): 
Discounts earned a ptivers 
Interest earned 3,040.85 
Contributions to pension and retirement plans ( 34,360.41) 
Interest expense ( 2,402.04) 


Loss on sale of fixed assets ( 513.00) 
Net other expense $ ( 30,519.49) 


Income before extraordinary charges $ 1,465.1) 


Extraordinary charges (Note 3) (732 910.37) 
Net loss $ (131,445, 26) 


The accompanying letter and notes to financial 
statements are an integral part of this exhibic. 


<, eee : 
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Salaries and wages: 
Sales salaries 
trative salaries 

scturing office salaries 
Foremen's salaries 
Maictenance salaries 
Shipping and recciving salaries 
Eleatralube salaries 

ine salarics 

en salaries 

Non«productive dircet labor 
Other indirece labor 
doliday pay 
prenium 
Incerntive pay 
Provision for vacation and sick pay 


vy ime 


Taxes: 
Employer FICA tax 

Federal and State unemployment taxes 

keal property tax 

State franchise taxes 

Other taxes 


Insurance: 
Group 
General 


Perishable tools 

Factory and shipping supplies 
Building maintenance and supplies 
Stationery and supplies 

Heat, light, water and power 
Feetsnt 

Repairs and maintenance 
Verolection service 

Tquipment gental 

Consulting 

Outside processing 
Depreciation 


SOSSNER TAP AND TOOL CORPORAS1UN 


SCHEDULE OF SALES, ADMINISTRATIVE AND INDIRECT MANUGRING EXPENSES 


YEAR ENDED FEBRUARY 28, 1974 
(Unaudited) 


Indirect 
Manufacturing 


Expense s 


$ 48,602.96" $ $ 
105,766.68" 


Sales 
expen 


Administrative 
Expenses 


22,398.06” 
79,957.81 
48,096.02 
20,972.08 
12,115.61 
37 844,22 
45,459.40 _ 
(74,811.03 
{83,372.33 
"20,299.10. 
[40,830.43 __ 
22,342.23 


2,561.66 © 61,271.97 


Vv 
2,385.38 
$52.00 

306.61 / 


53,297.61 
11,936.49 
23,979.48 


358.06 


6,016.15 
849.35 


45,988.27 
12,256.23" 


68,431.35 
60 639,47 
14,395.57 

9,770.04 
58,684.54 
23,105.77 
33,693.01 
2,088.98 
1,642.30 
985.00 
331.00 
129,377.77 


2,763.30 


1,064.81 4,197.79 


1,028.36 4,473.04 


The accompanying letter and notes to fins al 
statements are an integral part of this es‘it, 


Totals 
48,603.96” 
105,760.08! 
{ 22,398.04! “ 
79,557. 614.1% 
. 48,096.02 
20,972.08 
12,115.61 
37 864,22 
45,459.40 


"76 811.03] 


£4,33%,23 
20,299,10 
40,830.43) 
22,342.23 
69,912.00 


qe 60,269.65 
13,688.49 
226,208.77... 
2,376.00 
1,361.99 


$4,129.11 
. 113,648.62 


68,431.35 
60,639. 
| 14,395. 
9,770. 
* $8,684. 
723,105. 
36,456.31 
2,088.93 
6,904.90 
985,00 
331.00 
i134,379717' 


Page 1 of 2 


EXIILLiT D 
SOSSNER TAP AND TOOL COKPORATIC Page 2 of 2 


SCHEDULE OF SALES, ADMINISTRATIVE AND INDIKECT MALNC EXPENSES 


YEAR ENDED FEBRUARY 26, 1974 
(Unaudited) 


Indirect 
Sales Administratis Manu facturing 


Expenses ewe SPECS LXPeOse s Totals 
ond BPE DOLE. cot EDEOSES pesca i 1. 55 See 


Auto expense $ $ 4,631.% ¢ $ 5,267.55 
Telephone and telegraph 12,567.17 9,003.59 21,570.76 
Travel ana entertainment 4,719.41 10,846.71 1,707.73 + od 5273.85! 
Commissions « sales representatives 195,393.65 195,393.65 
Advertising 9,983.58 /9,988.58 / 
Sanples 2,631.93 2,631.93 
Trade shows 82.4 82.64 | 
Dues, Subscriptions and miscellaneous 302.29 2,939.74 13,336.07 | 
Recruiting costs 3,01 .92 3,091.91 : 
Employee welfare : 1,078.99 : 1,678.99 
Le,al services 625.00 625.00 
Acqounting services 45,792.30 15,792.36 
Charitable contributions 326.0% 326.05 
Provision for uncollectible “accounts 4,045.29 4,645.29 
Management fees pe SLT 24 320.47 


$228 $99.4 ‘ £3 626 154 92 


The accompanying lette notes ta) 
statements are @n integral pace of tie, 
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SOSSNER TAP AND TOOL CORPORATION 
NOTES TO FINANCIAL STATEMENTS 


YEAR ENDED FEBRUARY 28, 1974 
(Unaudited) 


NOTE 1 - Incorporation and changes in stoc ‘ >lders: 


Sossner Tap and Tool Corporation was incorporated in 1967 as a New York 
corporation to acquire the net assets of Sossner Corp., Pioneer Corp. 
and Lynbrook Realty Corp. The capital in excess of rar value arose as 
follows: 


Cash paid for net assets $1,507,500 
Additional organization costs t 14 ,387 


‘ $1,521,887 
Less = common stock issued 100 


Capital in excess of par value as of 

February 28, 1973 $1,521,787 
Indebtedness to former parent company 
converted to capital —_ J00, 591 


Balance, February 28, 1974 


On August 1, 1973 OSG Tap and Die, Incorporated, an Illinois corporation, 
purchased 100% of the iscued and outstanding capital stock of Sossner Tap 
‘nd Tool Corporation from its former parent company. 


Significant accountirg policies and changes affecting prior years: 


Prior to March 1, 1973, the company depreciated its assets under the 
declining balance method for tax purposes and under the straight-line 
method for book purposes. 


In order to eliminate the divergence between book and tax basis, the new 
management adopted the policy of providing depreciation under the——"9 
straight-line method over the remaining life of each asset computed on 
the net book value resulting from the method used for tax purpose. 
Retroactive adjustment of $238,740 was made by a charge to retained 
earnings to record the additional accumulated depreciation necessary 

to reflect this change. 
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SOSSNER TAP AND TOOL CORPORATION 


NOTES TO FINANUIAL STATEMENTS 


YEAR ENDED FEBRUARY 28, 1974 
(Unaudited) 


NOTE 3 - Extraordinary charges: 


A difference cf $105,941 between the physical inventory and the book 
inventory was disclosed upon physical count taken by management. 

$37,855 of this was charged against a pre-existing reserve for inventory 
loss, and the remaining $68,086 was charged to current income. 


A physical accounting of the’ machinery and equipment by management 

revealed that numerous items remaining on the books were no longer in 
existerce. The undepreciated cost of these items amounting to $64,824 
was charged against current income. ee 


Federal income taxes: 


For prior years, the company's income has been included in the 
consolidated income tax return of its former parent company. The net 
loss for the period March 1 to July 3!, 1973, the date of acquisiton 
by OSG Tap and Die, Incorporated, is includible in the consolidated 
income tax return of the former parent for the year ended February 28, 
1974, 


As of March 1, 1974, the net operating loss Ceduction available to 
the coupany to offsét taxable income of subsequent periods was approx- 
imately $126,265, 

NN ames 
The consolidated Federal income tax return of Sossner and its former 
parent company have been examined by the Internal Revenue Service for 
the year ended February 28,1971. 
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UiLTzD STATAS DISTRICT COURT 
PASTERN DISTRICT OF NEW YORK 


G. Tt. FLAIMIA, 
73 Civ. 1571 
Plaintifé, 
OPmNTex 


October 6, 1975 


-against- 


“TT CORPORATION and 0.5.6. TAP 
AND DIE, Itic., 


Defendants. 


Statement of Facts 


Plainti‘f seeks compensation for services allegedly 


performed for the defendants, Mite Corporation ("Mite") and 


2 . 


0.S.G. Tap and Die, Inc. (Mg .s.c."). in connection with the 
purchase by 0.S.G. of a Mite subsidiary, the Sossner Tap & 
Tool Corporation ("Sossner"). The demand for such services 
is $200,000 (an amount equivalent to 10% of the purchase 


2 e s & * 
price). Plaintiff in his complaint asked in state coure 


remuneration on the basis of implied contract and aranty 


meruit. The action was removed to this Court en diversi 


a’ : 
grounds, . . 


Both defendants have moved for summary judgzent 
pursuant to Rule 56 0f the Federal Rules cf Civil Proszedure 
and have subuitted statements of uncontested facts pursuant 
to Rule 9(s) of the Eastern Distric the defendants 


fryound ‘iol requests on the Statute of Frauds of New York 


ae « a or ial Fe = “go soe nee oe 


ae eA it: OCT 7 975 
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New York General Obligations Law 5-701(1.0)) sugsestin« 


the Statute bars suits for finder's fees due under alleged 


- oral agreements. Plaintiff, seeking partial summary judsm 


asm 
asks the court to strike defenses three and four of Mite, 


and defenses three, four, and five of 0.5S.G. Defenses thre: 


ae Ge ees eons Fy Aon mow so ~ 
and four im the ensiwe ef both defends 


vader tne Statutes of Frauds of New York and Lis 

0.8.G.'s fifth defense claims that New York Real Property 

Law 3 442~-d, barring actions by unlicensed real estate bio 
tendered pursvant to real estate snles, apolies: 

under the facts of this case. 


There is no dispute as to the following material 


: 
| 


facts. Plaintiff is a resident of New York and has been so 


continuously since 1948, Sossner, a company which wanu~ 


factures taps, is a New York corpcration whose only 


facilities are located in New York. Plaintiff 


eavloyee of Sossner. He served as a plant manager au 
< o b 


acquired 2 stock interest in the company in 1952. 


me SossnetsVice President. In 1967, when pleintife 
was President of Sossner, Helicoil Corporation acquired the 


company and plaintiff's stock interest. 
i 


TA a + 1 ec sa eee eet, 


In 1970, tite, a Delaware: corporation with its 
principal place of business in Conneeticut, 
Nelicoil, including the Sossner subsidiary. 
continued cs President at an annual salnry 
until March 5, 1973, when he resigned heceuse 


Vek Gt - Mit are 


ee 


. 
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| 
| 
| 
| 
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. disagreements with Mite, Pxior to his resigaation, plaintiff 


“ made an unsuccessful attempt to purchase Sossner. frou tite. 


When this effort failed, plaintif£ established his own tap 


; manufacturing company, Pioneer Tap & Too]. Corporation 


("Pioneer"). 

On Hay 14, 1973, plaintiff, while attending a 
conveation in Chicago, Illinois, visited the offices of 0.8.G 
in Elishurst to inquire about the possibility of 0.S.G. 
supplying semi-finished taps to Pioneer for further finishing 


gate 


and resale. During the course of the day, plaintiff had 


| 

| 

| 
| 
general discussions concerning the tool cutting business with: 
0,S.G. personnel, among whom were Robert Zoppelt, President, 
and Terry Osawa, Vice President of 0.S.G. 

After lunch on that same day, plaintif£, having 

Nsonsed the iderthat 0.8.G. was looking for some sort of 
expansion in the United States", brought up the subject of 
Sossner. During the ensuing conversation, 0.S.G. personnel 
discussed the possibility of investigating the availability 

of Sossner for purchase, -Plaintiff£ indicated that he would 
be willing to contribute 5% of the estimated purchase price 

of $2,000,000 and to serve as President of Sossner if Sossner: 
should be acquired by 0.S.G. Plaintiff then suggested tnat 
before they discussed the matter further he should find out 
whether Sossner was actually for sale. 
At this point, plaincif£ placed a telephone call 

from the 0.S.G. offices to He. Leo brancato, Executive Vice 
President of Mite, at Mite's Connecticut office. Nr. Braneato 


was uel iu, but _by lete chat afternoon plaintl££, still ja i 


FR G3 9-17-72 WN Tt 


| 
ee ‘7 
Rehan ea sei 
Illinois, was able to reach HM. Brancato in Counecticut, 


The plaintiff tld Mx. Brancato that he knew of a company 


i 
| 
that might be interested in Sossner and asked whether ihe 
company was for sale. Mr. Brancato indicated that Mite was 
not actively seeking a buyer for Sossner but that he would 
/ nevertheless iaull the matter over. | 
: 


On Nay 16, 1973, plaintiff, apparently still in 
Illinois, téleohoaed Mc. Brancato to inquire further about ‘ 
Mite's plans for Sossner, Nr. Brancato indicated that he had! 
not given the macter much thought and that it "remained in- 


definite in his mind". During the course of the conversation 
> 


plaintiff told Mr. Brancato that 0.S.G. was the interested 


party, and that he had been authorized to say so by Mr. Zoppelt 


On Nay 17, 1973, plaintiff retumed to his home in 
i New York and wrote two letters, one to Mr. Osawa at 0.S.G. 
and one to Mr. Brancato at Mite. In his letter to Mr. Osawa, 
plaintiff indicated that he had spoken to Mr. Brancato on 
fay 16th and had revealed 0.8.G. as the party intcrested in 
Sossner. He also told Osawa of Mr. Brancato's statement that 


¢ 
he would wull over the possibility of selling Sossner,. 


| 
: 
| 
| 
| 
| 
| 
| 
i 
| 
| 
| 
| 
| 
| 
| 
' 


! 
i 


' 
i 
Plaintiff's letter to Mr. Brancato advised him to consider | 
seciously the possibility of selling Sossnex to 0.S.G, 


Oa May 24, 1973, plaintiff, again in New York, 
called Mz. Branezco to check on Nite's position with respect 
to a possible sale, Qa the same day, Mr. Zoppelt wrote a 


letter to the plaintiff at his Now Yerk residence expressi 
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an iuterest in Sossner, informing plaintif£ that .0.8.G. could; 
handle the d2al financially, indicating that Mr. \sawa's father 
4 (an expert in the tool cutting industry) would probably want 

i to visit the Sossner facility and most importantly, thanking 


' plaintiff for "making contact at Sossner" and saying that he lok 


: | frward to "hearing the results of your discussions with hin 

; i; (Brancato) on tay 23 ox 24," : | 
i Between May 24, 1973 and June 2, 1973, plaiatiff 

i communicated with Mr. Zoppelt three times. On May 29, 1973 
and June 2, 1973, plaintiff made telephone calls from New York 
to Mr. Zoppelt at 0.8.G. The purpose of these calls was to | 


on, 


inquire how the discussions between 0.8.G,. and Mite were 


« proceeding. ‘he third comaunication was a letter dated June oF 


: } 
1973 from the plaintiff in Mew York to Mr. Zoppelt in which Ly 
plaintiff indicated that "rather than confuse the possibdie ae 
| 
' 


ee me 


' he would delay his decision to begin the marketing or manu- 
4 : 

i facturing of tools by his own corporation under the Pioneer 
nane,. 


i j 
' a letter dated June 4, 1973, written in New York and addressed 


= = = : ' 
Plaintiff's next contact with either defendant w2s | 


to Mr. Brancato in Danbury, Connecticut. This letter susgsested 


that if Mite and 0.S8.G,. should consummate 2 deal for the sale 


of Sossner, plaintiff would b2 entitled to a finder's fee. 


; 
. — 


a P P P \ 
Mc. Brancato responded to this claim in his letter of June 6,' 


1973, addzessed to the plaintiff, wherein he flatly stated 
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‘that Mite never authorized the plaintiff to act on its bat 
and that plaintiff would have to look to the buyer for any 
possible Finder's fee. On receipt of iir. Brancato's letter, 

# plaintiff telephoned tr. Brancato in Connecticut fro: his 
New York residence. Mr. Beanceto reiterated that Mite would 

i Nat pay any finder's fee and that if plaintif£ expected any 
fee he should look to the buyer. 

However, the plaintiff at no time befoxe bringing 
this lawsuit notified 0.S.G. that he expected a finder's fee 
from them, Rather, his pi was te parcicipate with 0.8.G. 
in the corporate acquisition, obtaining a 5% interest in 
Sossner and serving as its president after the transaction 

" was consummated,* 
On June 12, 1973, Messrs. Zopp2lt and Osawa came 
' New York to meet with the plaintiff and visit the 
manufacturing facility. During that trip Messrs. 
Osawa had conversations with the plaintiff at his 
residence and asked the plaintiff to prepare a meinorandum 
setting forth his proposal for employment at Sossner in the 


eveat that Sossner was purchased, Plaintiff prepared his mex 


: and delivered it to Mr. Zoppelt at the latter's hotel in New Yo 
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es Plaintiff wis candid in discussing his motivation for mikin 
the introduction of 0.3.G. to Mite; in respouse to ths 
questica, “Lad you had a discussion abou a finder's fre 
with thea [0.3.%.] before thac [June 7, 1973)?", plaincitf 
replied, "No, wy Finder's fee wis the fact I was eoin: to go 
to work there and do exactly whit J wanted, I guess, ali 
the time." (Flamaia dep. p. 27). 
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Plaintif££ proposed terms which weve found completely un- 
acceptable by 0.8.G. officers. 

Fearing that 0.S8.G. and the plaintif® would rot 
come to terms about his participation in the project, | 
i 


Mx. Zoppelt considered the possibility of asking Warren Demory 


plaintiff's successer as president of Sossner and at thot time 
i 


of Mite, to remain with Sossner if the purv:235e 
was consummated. Mr. Zoppelt discussed this with Mr. brancato 
i 
| 

and was told that Demory would be free to consider an offer 


fron 0.5.G. Mr. Demory eventually was hired as Executive 


i Vice President of Sossner. 


The negotiations between Mite and 0.S.G. proceeded 


rapidly. From mid-May to the ead of June, Messrs. Zoppelt 


: and Brancato were in touch by phone regularly about the 


| proposed transaction, In addition, Mr, Brancato sent a 


letter dated May 30, 1973, to Mr. Zoppelt which provided 


0.S.G. with financial information about Sossner. 


On June 27, 1973 representatives of 0.5.G. and 


their attomeys met with representatives of Hite and ticir 


_ attorneys in New York, At this meeting the negotiations were. 


t 
virtually completed and a letter of intent wos signed by : 


* both parties. 
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On July 2, 1973, Mv. Zoppelt wrote a letter 
' addressed to the plaintiff at his New York residence again 
| offering plaintiff a position at Sossner on the condition 
that plaintiff serve as Vice President in charge of wonu- 


facturing (reporting to Mr. Demory) at a salary of 


$30,000 per year. Provisions were wade for an automobile, 


| an appropriate expense account, and participacion in the 
; Management and profit sharing program. Mr. Demory informed 
the plaintiff on July 6 in New York that the pericd of his 
i contract of cuployment would be one year, Plaintif£s told 
Mc. Demory that a one year contract would not work out and 
rejected the 0.S.G. offer. | 
By letter dated July 13, 1973, Nr. Demory confirmed ; 


' the plaintiff's rejection of July 6. Mr. Zoppelt expressed 


i his regrets that the plaintiff could not come to an agreement; 
| with 0.8.G. on terms of employment in a similar letter dated 
; Julg 17, 1973. 

| On August 1, 1973, a stock purchase agreenent was 


, signed by representatives of Mite and 0.5.G. whereby 0.5.¢. 


' purchased Sossner from Mite. 
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Defendants Mite and 0.S.G. move for sumzary 
judgment under New York's Statute of Frauds. In pertine 
part, Ceneral Obligations Law § 5-701 provides that 


“Every agreement, prewise or underiasxing is 
void, unless i. oF sama nore of Geno aNcuM 
be in writing, and subscribed by the party toa 
charged therewith, or by his Jawful agent, if such 
agreement, promise or undertaking: 


. * * 

"90. Is a contract to pay cownensatfon for 
services rend2red in negotiating a toda, or in 
negotiating the purchase, | sale, ex change, renting 

or leasing of any real estate or interes é thesia, 
or of a business opportunity, business, its good 
will, inventory, fixtures or an interest therein, 
including a majority of the voting stock intercst 
in a = and including the creating of a 
partnership interest. "Mogotiating' includes 
procuring an introduction to 4 party to the trans 
action or assisting in the negotiation or 
consummation of the transaction. ‘Tnis provision 
shall apply to a contract implied in fact or in law 
to pay reasonable compansation but shall not apply 
to a contract to pay compensation to an auctioneer, 

n attorney at law, or a duly licensed real estate 
broker or real estate salesman." 


A. The Joint Venture Theory 


Before discussing the effect of these provisions 
on this action, the Court will consider the arguent intro- 
> 


' 
. 2 


duced by plaintiff's counsel in response to defendant "s claim 
; the Statute bars this action. Ci unse 
§ 5-701, which on its face applies where recovery is sought 


under an oral finder's or broker's contract, is inapplic 


a 
i 
' 

| 
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because plainciff's contract,is a joint venture contract, 
Plaincif£ and 0.8.G., it is said, agreed to conduct a 
joint veature which had as its object the acquisition 
operation of Sossner. In assessing this arguaent, we 


treat it as a motion to amend plaintiff's complaint, 


1. The Choice of Law Question 
We besin by determinins which State's law is con- 
oO J o 


trolling as to the existence or non-exis. nee of 
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venture contract, ‘The contract is 
‘between a New York and an Illinois resident (plaintiff 
0.8.G.). Its object was the purchase of a subsidiary of Hite 


a Delaware corporation with its principal plac« of business 


} 
| 
> 
| 
' 
} 
{ 
' 


in Conaecticut., The subsidiary, Sossner, is a New York corpo- 
ration, with its only offices and manufacturing facilities in! 
3 : | 
i New York. The place where the coatract was allegedly made 


ie 
' was Illinois. 
In deciding this choice of law issue, we apply the 
, conflicts principles established by New York case law. 
New York utilizes the "interest analysis" approach 
to choice of law preblems. Auten _v. Auten, 303 N.Y. 155 (1954 
That is, the forwa is to apply the law of the jurisdiction 
‘with the most interest in the problem aad the most concern in 
the outcome of the particulor litigation, Our question thus 
becomes, which State has the most concern about the existenrce 
ef the alleged joint venture. 
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Clearly, it is of little moment to the Stuies of 
Mite's incorporation and principal business location whether 
the purchaser of Mite's property is a corporation (0.S.C.) or 
a joint ventuce (0.S.G, and plaintiff). Nor is it signific 
that Illinois was the place where the contract was allegedly 
mide, ‘hat an agreenent between highly mobile businessman 
| about a venture to purchase New York property would have beea 


" 


| reached in Illinois can only be termed "accidental," and by 


itself creates no interest in the matter for Illinois. 
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The partics to the alleged venture are New York 


% 
iF 
~ 


! Illinois residents, end both States therefore have some 
interest in the venture's status. But the crucial factor is 

| that the object ef the amlleged venture was the purchuse and 

;, Operation of a New York corporation, New York has a far move 
‘ jmaediate concern than Illinois in determining which partics 
‘actually possess an interest in New York property, and of 

+ what their interests consist, Thus, considex 

{ to the alleged venture is a New York resident, and that the 
| purpose of the venture was to acquire and operate a New Yoric 


‘corporation, the Court finds that New York's interest iu the 


‘joint venture question is paramount, and applics 


“We turn to an analysis of the cases setting forth the 


‘principles which govern joint venture 


‘ 


New York law. 
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‘ joint veature., He was to provide 5% of the capital needed 
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2. Prorequisites cf a Joint Verture 
A EE LE EL LE LS OE SS ES LS TT 
Plaintifé claims that he and 0.5.G,. agreed to a 
to purchase Sossner, and was to inske initial conticts to 
set up negotiations for the purchase, 


0.8.G. wis to provida 


the bulk of the purchase money. 
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These allegations ace strikingly similar ta those 
made by the plaintiff in Yonofsky v. Wernick, 362 F.Supp. 
1005 (S.D.N.Y. 1973). In Yonofs'cy, the plaintiff contended 


that he and the defendant entered an oral agremaent to 


| 
| 
! 
acquire and operate as a joint venture 4 coxporate division, | 
Plaintiff was to use his close relationship with the parent | 
corporation's officers to "initiate, influence, arriige and | 
facilitate" the sale of the division, and defendaat was | 
to'supply the purchase money, Plaintiff claimed the cefendrnt 
arranged the sale end ousted him from the venture. 


(Defendant interposed the Statute of Frauds as a defense, but 


the court found joint venture contracts to be outside the 


Statute.) ‘The court was faced with the task of determining | 
i 

whether a veature had indced been created, 
| 

: : { 

. - §Sumaing up the New York cases on point, the Coure - 


established prerequisites for a joint venture concract: 
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1. There wist be a specific agreement tu c:rry on 
som: enterprise for profit; +/ 


| 2. The agreaaent must manifest the inte: of the 


| 


1 
i P s — 3/ 
| property, finaucial resources, effort, skill, or knowledge; 


: : “oe 2 
parties to be associated as joint venturers ;2/ 
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3, Each co-adventurer must muke a contribution of 


H 4, ‘the parties must lave some degree of jotat 
, . 4, 
| proprietorship and control over the enterprise ;—’ 


5. There must be a provision for the shering of 


Le 
profits and, most courts agree, losses .2/ The profits 
accruing must ba joint and not several .6/ 


Bb. PAV. 


+ 


1009 (4th Dept.), reargument and appeal denicd, 285 
i App. Div. 1116 (4th Dept. 1955). 


{ | 1/ 362 F.Supp. at 1031, citing Rizika v. Kowalsky, 
: t 254 (Sup. Ct. Oneida County 1954), aff'd 265 Ap 


| 

| 2/ Ibid., citing Shove v. Siegbert, 239 App.Div. 334 (list 
Dept. 1933); Hutchinson v. Birdsong, 211 App.Div. 316 
(Ist Dept. 1925); Levine v. Personnel Institute, Inc., 
138 N.¥.S.2d 243 (Sun.Ct. N.Y. County 1954), aff'd, 

i 2 A.D.2d 954 (lst Dept. 1956). 


| 3/ Ibid,, citing Wagner v. Derecktor, 306 N.Y. 356, 399 (1954 
Mitler v. Friedberg, 32 Misc.2d 75 (Sup.Ct, N.Y. Couaty 


1961). 
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‘ 
4/ Ibid, citing Vamer, suora; Levine, suera; Ladrotre ve | 
' ! fartin, 56 N.Y.S.2d 450 (Sup.Ce. N.Y. County 1945); 
‘ Taubman, What Constitutes a Joint Vonture, 41 Coral! ' 

i L.Q. 640, 644 (1956); Nichols, Joint Ventuces, 35 Vu. 

' L.Rev. 425, 439 (1950), See 32 W.¥. Juris. Joint Ac- 

; venture. §§ 1, 10. 
, 5/ Ibid, at 1032, citing Steinbeck v. Cerosa, 44.¥.2d 392 


(1958); Weauar, supra; George W. Haxton & Son., Inc. v. 


oom 


Rich, 267 Abp. Div. 492 (3d Dope, 1944); Colwsdbisn Lavadsy 


a State Supreme Court cases. 
, ? . s . * c ’ ‘ “ ' 
oe ( 6/ See United States v. Standard O11, 155 F.Supp. 121, 148 


(S.D.N.¥. 1957), afE'd, 270 F.2d 50 (land Cir, 195%). 
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review us the cited authorities, this Court is of thal 


| 
| 


that this sunmary feirly states the lav on point. 
Yonofsky concjuded with en analysis of the 
conversation at which the joint venture allegedly was wads. 
Defendant admitted plaintiff discussed with him the ecguisi-~ 
" tion of the corporate division. He contended that pla 
voluatarily offered to speak to the parent corporacic: 
the availability and price of the division. He admitted that 


plaintiff, during the conversation, expressed a desixe to 


a eoereemmemen eagerness 


S62 ¥.Supp. at 1054, 


was reached: 


c 


Myiewed in the light most favorable to plaintiff 
the testiwony reveals that Yonofsky was proms se: 
something by defendant if he aided defendant 
sition of the DeJur Potentiometer Division. 
that something was never clearly reverled; 
certainly was not & £it ty- percent interest in 
fendant's business. Pex chaps it was a promise 
employment, but even this was never i 
out betyvzen the parties, Whatever ar 
have existed between the parties was 
and indefinite. The court coacludes 
failed to caLry, his burden to establish, by 2 
ponderance of the eredible bas ae e, that defend: 
agreed to enter into the asserted joint venture. 


> 


In Yonofsky the judge was reviewing evideuce 
introduce dat trial. Here we deal with a motion for sunaacy 
judgment, and we cannot rule that plaintiff's joint vontnre 
theory fails for lack of an express agreement, as @ matecer off 
law, unless no genuine factual issue exists. The parcy 


: as 
opposing a cumaary judgment motion is to be given the beasfit) 
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onable doubts in determining whether a 


issue remains. Adickes v. SW. Kress ond Ccmany, 


COS LT 


144 (1970); Fixst National Ran‘: of Cincinnati v. Peppy, 


45° ¥.20 626 (2d Cir. 1972); sce Wright & Miller, Fed-.1s. 


Practice and Procedure: Civil §§ 2725, 2727. Facts 4s 


by tha party opposing the motion, if supported 
evidentiary material, are regarded as 
Bank of Cincinnati v. Pepper, supra. 
In the instant case, plaintiff offers sone 
sport his claim that 2a joiné venture 


with Mr. Zoppelt. At p. 41 of plaintiff's deposition he 


. 

describes his meeting with Zoppelt on May 14, 1973, as follows’ 
"Q Mr. Flamaia, you indicated that when you talked | 
to lir. Zoppelt in Chicago during Hay, that you nad 
some kind of an agreement as to your employmant with i 
Sossner should. Sossner be purchased by 0.8.G.? | 
A Yes r : | 
Q Could you tell us, or would you outline for us, 
what the agreements were that you entered into at that | 
: ' 
| 


A Ke egreed to employ me as president and alloy me; 
to be a part owner of the corporation. ; 
And he was very happy that I was willing to be 


q 


a part owner of the corporetion, because that is the 
only way he would like to operace. 


as 


Q Was there any discussion as to the amount cf 
salary or income that you were to receive in this 
position? 


A Ne said that 
as 1 did working for 
tremendous potential w 
bracket; he talked about $160,099 
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Plaintiff indicates in other portions of his depo~ 


sition as well chat he believes a binding agreement was 
entered, SEC, C.S-, PP- 25, 26-27. 

It should also be noted that Mr. Zoppelt, at 
several points during his deposition, refers to @ “Joint 
ventura! which his cexporation foried with the plaiat 

This evidence does not make the existence of a 
joint venture contract a certainty. Indeed, strong evidence 
to the contrary is also contained in the record, And it is 
not clear at this time whether Me, Zoppeit had actual or 
apparent authority to bind his corporation, 0.S.6., in a 
joint venture contract. : 

But the Court is of the opinion that the evidence 
supporting plaintiff's position is adaquate to preclude a 
grant of summary judgment against him. Accordingly, the 
Gourt holds that the question of the existence of a joint 
venture contract between plaintiff and 0.5.G, must be 


determined at trial. 
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B. Stetute of Frauds 


Plaintiff incroduced his joint venture theoxy 
as an answer to defendaat's claim that the Statute of Frauds 


barred an oral finder's contract. In response to a mation 
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for susmry judemen*, this Court will also determine 3£ thera 
is an alternative legal theory which requires that the 
motion be denied. We proceed to cons 
signed memoranda, introduced by the partics 


to their cealings, teks 2 @as2 out of Statute 
1. The Choice of L2y Ouestion 


Again we begin by determining which State's 


| 
| 
| 
| 
| 
| 
| 
: 


governs the matter to be considered. Defendants have inter~: 
posed the Statute of Frauds as an affirmative defense and 
argue that Hew York law should be applicd. Plaintiff 

alleges in his complaint that the law of fllinois is controllt 
Yhe Court finds that under the circumstances of this case, 

it is appropriate to apply the law of New York. 


Lh) re Y 


Under the “interest analysis" conflicts appre ich 


(see Auten v. Auten, supra) we apply the law of the State 


mee mow 


with the greatest interest in the resolution ef the legal {1 
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Intercoatinentrl Pleaning, td. v. Deyston, 2A W.Y. 2d 
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ceuter of finance with regulating the activities of 


resident £indars and brokecs. 
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In Daystroa the Court of Appeals was raguizad to 
choose between the contract law of New York and tnat of 
Hew Jersey in determining the validity of an orai contract 
between a New Jersey privcipal and a Rew Yerk firder., The 
court reviovwed the legislative history of Gen 
Law § 5-701(10) and concluded that the requicenent of a 

| under subdivision 10 was based "ac least in part upon tire 

premise that the 'dungex of erroneous verdicts! in alioving 
juries to deteruine claims for brokeraz 
oral testimony warranted [1t]." 24 N.Y.2d at 333, 
Minichiello v. Royal Business Fonds Coro., 
(1966), cert. denied 389 U.S. 820. (1957). 

In addition, § 5-701 was intended to "protect the 
principals in the sale of a business terest froa the type 
of claim being asserted here -- a... finders fee not 


supported by the written evidence." 24 N.Y.2d at 383. ‘his 


| 
| 
| 
| 
| 


policy protects not only the interests of New York residents, 
but also those of foreign principals who utilize New Yor!. 
brekers or fincers: 


"Tt is common knowledge that New York is a 
national and international center for the purchase 
and sale of businesses and intereststherein. We 
conclude therefore that the Legislecure in enacting 
subdivision 10 of former section 3] anaes to 
protect not only its own res siderts, but also those 
who come into New York and take advantage of ur 
positioa as an internacional clearing aaae aod 
markect place. This is truce bacause of all the juris 
dictions involved, New York law affords the foxcaina 
principals he greacest desree of protection agetush 
the unfounded claiws of brokers | finders. T2165 2 
coursses the use of New York brokers and fCindecs oy 
foreiza prirncipils and age ong cae to the econcric 
development of ouc State. Our vs and owe a 
oaly ensure chat ace aereane nis Ov COMIMITAN LO 
comply with the Scatute of Praucs tu reeeive ‘oe be 

fi Kee York's position as a business center. 
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Tnis concern of New Yor: for regulating 
‘end brokers, and thereby maintaining New York's 
fivancial ceater, was sufficient to justify app} 


rk law under the “interest analysis" conflicts 


i e ° * s 
fcase was the basis of litigation 
P 
t Tatsohoue 22d Talesravuh Coxporaiion. 
pact’a 34 N.Y, 2d 913 C1974). 
| Licensed broker who sought a comaission f 
anerii yith the “ch: by defenda 
in connection wit the purchase by defendant, 
jof a hotel in Mexico. According to che plaintifrx£, the 


services itncluced a conversation during a2 transcoutinenteal 


| 


co 


Flight, and telephone conversations and correspondence fron 
| New York (plaintiff's temporary residence) with persons ia 


| other states and countries. ; 
| : 


Again because of New York's substantial inte 
‘in protecting its reputation as a finsncial center, the court 
| applied New York lav, 
Admittedly the two cases cited are cases in 
Wew York Statute of Frauds absolved the foreign 
tof contract liability. It will be seen that in the present 
2se, New York law will not bar plaintifi's wmtey pectic 
jclaim., We must determine whether this distinguishing 
| characteristic requires that we turn to illinois for govertrias 


wv, Stating the task another way, we assune that illinois 


ila: would lead to a contrary result (about which the partics 


en eny } 


' 
Fad 


I: 
di {fer). We assume that Now York law aid 
and that Illinois law suppocte Tliinsis' 


PP I--f5 DAG ed Bid 


heat! 


mea 
that evon uader these circuastecnces, New York ti must 
3 
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urpose of § 5-701(10) as recited in Bay: 


is to promote New York businesses by protectii 


C2 


foreign clien It does not follow, however, that Nev York 


has no interes applying its own law when foreign Jew i 


<n eee een seem af Heron 


7 + 


ar - 
sit LOTS 


in sceing that the choices of law for disputes ar: 


certainty about their _— s and duties -can pexsuade pyin 


} 

a 

from Hew York business dealings are wade consistently. A 
| 

‘ 


i and brokexs that New York is an appropriate place in which to, 
conduct business. No broker could be certain of wnat legal 
steps would be required of him if his responsibilities change 


with the state or national citizonship of -his princip: 


pciscicane: Cycnueses 


‘ And beyond the benefits of certainty are the bene- 


fits New York obtains in protecting its brokers and fin-ters 


from wnreasonably unfavorable foreign law. New York co: 
4 5 : s * + 
i have an interest in applying the law leést 


its residents. Rather, New York :  encourasine 


od 
32 


business by affording reasonable 


r 


! and broker fhe alternative, 


ae ae A me een ee ee 


Favor2dle to brokers, might destroy Ne 
dviving brokers: from New York. 
With these considerations ia mind, we apply the 


of New York in analyzing the contractual relations of the 


oe a er I Se tle 
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2. The Suffictency of ne Bevoranden 
vadsar ihe Yew Yor! Statute of Frauds 


SulLdivision 10 of the Statute of Frauds (N.Y 
Oblis. Law, § 5-701), set out in full at page 9, above, 


reguives that a contract to pay 2 brokerage commission 


finder's fee be in writing. 


Defendants contend 


-o} 


bar to the plaintiff's claim and cite Minicnis 


Business Funds Corp., supra, in suppoxt of their fas: 
Foca a lo SVive Ja <3 t 


_——— 


Minichiello a business broker, with no written menoronde 


a ee ee a 
- as ~-“_ 


° o 
his alleced 2: sack with tne defencants browehi sic 
ei tat op acess area : wi een oe zeal sia aaa puso 


action in quiatwa meruit., After reviewiag the legislativ 
history surrounding the enactment of Section 5-70) (subd. 10): 
of the General Obligations Law and its predecessor, 

Section 31 (subd. 10) of the Personal Property Lew, and 


the recommendations made by the Law Revision Commission 


with respect to each enactment, the court concluded that 


Id. p. 271. However, eee Cohon & Co. v. Russell, 

565 (1969), narrows 

whore there is a "comolete absence of any memorandun," 
572. Moxris Cohon is more applicable to the facts of the 
case at bar thea is Minichiello. See also Peters v. Sion 


ee eee = 


Data Coaputine Coro., 3 (E.D.N.Y. July 17, 


en ee ae te ee er er es 2 + i | ee oe = 
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In Moxvris Cohon, plaintiff£ sought to recover a 


ro 
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ord 
Cc 


- 


fox the "fair and reasonable value" of services [quantum mer 
which it claim to have rendered as a broker or finder in 


counection with the sale by the defendant of 


re 
ot 
i 
is 
iP) 

na 


of stock, Plaintiff relied upon a clause in the contract 
seile between the parties which reads 


"The sellers represent and warrant that they 

have dealt with no persen or persons other than 
Morris Cohon & Co. as broker or finder in connection 
with the transactions in this agreement, and that 
all nesotiations relative to — agreem have been 
carried on by Chea wichout the syerit 
othar broker or Tees and the 
indemify Buyer and tne Company and hold 
less against and in respect of Poe claim 

finder's commission relative to this a 
og ong by said Morris Cohon & Co. or otha 
at ‘ 


In holding that such a memorandum was surt 


ee 


y 0Q Art? 


i 
f 
| 
| 
| 
| 


I 


to support a claim for compensation in quantum morutt 


Moxris Cohon ¢ against the sellers, the Court of Appeals 


re 


made the following pertinent comments in regard to the 
Statute of Frauds and quantum meruit (23 N.Y.2d at p. 574- 


"the Statute of Frauds was designed to guard 
against the peril of perjury; to prevent the en- 
forcement of unfounded fraudulent claias,. But, 2: 
Professor Williston observed: ‘whe Statute of Pra: 
was not cuacted to afford persons a means of evadi 
just obligations s nor was it intended to supply a4 
cloak of immunity to hedging, litigants lacking inter: 
nor was it adopters to enable defeadants to interpote 
the Stiaince as bar to a iat eaet fairly, anc 
admittedly, m nae! (4 Williston Contracts [3e ed.], 

§ 5674, Ppp. 19- 70). " 43 &, 28. at 574. 
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The court processed to explain that 2 memorandum insufficiont 


ito take a contract out of the Statute of Frauds because it 
5 2 eye ; 

failed to state a rete of compensation might nevertheless 

4 

“serve in an action in quantua merit: 


"We specifically note that in reaching this 
conclusion we do po violence to the well-established 
rule that in a contract action A memorandua 
sufflicion® meet.the: vegduivumants of cha Scahuce 
of Frauds must contain expressly or by reasona Die 
implication all the mater ial texas of the agrcesmenc, 
including the rote of cor epengs tion if there has 
been agreement on the mitter (Poel v. Bruaswic's 
Balke-Collender Co., 216 N.Y. 310, 316, 110 a.&. _ 629, 
629; Donald Friedman & Co. v. Hewiran, 255 Vt, 360, 
174 .B. 793, 73 AclaaR. Boz Restateneasc, 2a, Conc TACs 
§ 207 [fent. Draft No. 4, 1968]). In an action 
in es meruit, however, for the re sasonadle value 
of brokerage services, if it does not appear that 
there has been an agreement on the rate of compens at "on, 
a sufficient me enoranduin need coe 8 evidence hs fac 
of plaintiff' 
the alleged ie Gaondant 
to pay rezsonable compe >sation for ie services is 
then implie Indeed, os noted earlier, the statute 
itself pr eens that “inis provision shall apoly to 
a contract implied in fact or in law to pey reasonadle 
compensation’ (General Obligaticns Law, § 5.701) ." 

23 W.¥.20 at pp. 575-76. 
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It appears from the material in the record that 
iplaintif£ is entitled to quanti meruit relier 
“effort and expense. We need not be concerned 
i t 


‘with the questioa whether beth or only ove of the defencan 


reauested thac plaintiff supply services (although: in this 


“ease it appears that 0.8.6. did). I£ either or both did, 


plaintif€ would appear to be entitled co recovery oa © 
of worl, Isboer and services, if nothing else. Any othes 


, 
heesult would allow defendoentis unjust 


FH 8-2-7 ees 
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-expense, a5 @ consequence of plaintiff's exertions on 
i 
{ behalf and at the behest of at least one of then, 
The memoranda indicating that plaintiff is entitled 


: 
to relief, end the memoranda which take the agreciaeni: out of 
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ee May 17, 1973. The iett: ss the plaint 


; in beginning the Sossner negotiations and urge defencsats 


fr 
4 


consider seriously the possibili s of an acquisi. 


‘i 
| 
1 
| "OSG Tay and Die, Inc. 
il 398 West Irightwood 
| Elmhurst, illinois 609126 
| Attention: Mr. T. Osawa 
| Dear Mr. Osawa: 
It was a real pleasure to meet and discuss with you 


and Mr. Zoppelt the possibilities of acquiring Sassnec 
Tool Divion [sic] by OSG, 


Vice Presiaent of Mite Coiwporation on Monday. May 14, 
and told hia that I had lined up 2 possible buyer 
for the Sossner Division but dida't reveal your 


company identity. 


i 

' 

i 

| As you know, I spoxe toe Mr. Leo Lrancate, Executive 
4 

i 

' 


On Wednesdiy, May l6th, I spoke to M ancato avain 
and told him that your conrany * (ec 3 peel elgg 
perty, 2fier my phone conversation with Mr. elt 

on ‘luesdsy afternoon, wherein he authorized 1 “to act 
in your company's behalf. 


Mr. Brancato asked for a little time to mull overt 


the offer to buy Sossner - at lense this woek-end 
end said that he vould get in touch with me. 


FET 8H SGP TONS 


a 


ups diedeceedeici ait acilbhinsmueliserats Sir stesew dle dour a 
He d4.d ao for your nee and Hr, Zoppelt and IT gave 

the nain to him togetner with your addvess anc 
Salennens nunber. I Awazine that he is going to 

dravy ap & Bon your coupany before he continues any 
possible negotiations. 


I will keep in touch with Mr. 
heax from him by Wednesday, May 
on Thursdsoy, the 24th. 


‘The more Tt think ebout the porsihbilities of the mex; 
of OSG an@ Sousner, th? wore enthusiastic I get. 


Very truly yours, 
'G. T. Flawnia 


3999 Alken Avenue 
Seaford, ilew York 11783" 
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"Nite Cosnoraticn 
Sheltey Kock Lune 
. nm” ¢ 
Danbury, Conn. 05810 


Attention: Mr. Leo J. Brancato, Exec. V.P. 
Dear Leo: 


I sincerely believe that you should very seriously 
consider the poseibilitics of selling the Sossner 
Division to OfG Tap and Dic ¢ as ser our phone 
conversattons last Moncay and Wednesday. 


As you will vecall fren my forecast for fiscat r9O7"t, 
the need for further c% apital investment in Sosener 

4s heavy and the retura on investmone will be low this 
year and the next few years. 


pe 


During the last couple of months 2 vistted other 
cutting tool companies on gob interviews COUrczBy 
calls. Yery few of those ballin “are making Qin’ 
woney ond those few are making too tattle that ther do 
on laree volu:2 and related preduct mix. 


I have notifiec O5G that you are mulling over tie 
possibilities of entering, into negotiations und that 
you will be getting in touch with 2 soon. 


Very truly yours, 


s/ 
G. T. Plderwia 
3999 Alken Avenu2 
Seaford, New Yor"13783 
516-785-2469 or 516-722-3595 
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Expvess reference to the Oneve letter is tnndo in 3 


tr 


i giened response from Zoppelt dated May 24, 1973. This 
t eritienl letter aclmowledses pletntiffts initial service and, 


4 


et tts end, Invites further acttlon in defendants! behalr. 


. "n>. G. T. Flennta 
3009 Alhen Avenue 
Seaford, NY 7S 


Dear Gerry: 


| 
Thank you for your letter of May 17, Tf s00% foxward | 
to hearing i 1¢ ocies. ‘of your fuether discussicns 
with Tir. Brancaco. | 
! 
| 
| 
| 
i 
| 


% % * 


~~ 


We agree with you and believe that the OSG aquisition 
of Sossnex could be very meaningful. Througn cur 
Japan production caprbilities, ability to furnish 


_ 


pe automatic thread ard flute _Eeancers, etc., Wwe can tucn 
{ around aud solve the preblens roe have ontlined in 
your proposal dn quick. ante end mika this divisicn 

a niajor facter in the US tap iarket. We bahiave that 


‘ 


we are the only ones capable of Going it because 
no one has the additional produstion capability to 
fumedilately moet the Sussner need, 


Mr. Osawa, Terry's eather, will be coming to the 


Unitec States approximately two weeks from now. : 
When he is here, it would be a Z000 tins for us to : 
visit the Sossner facilities and reet with yourself i 
and Mr. Braneato. Prior to his visit, 1° would Le i 
» holance sheet and opercc inz statement 

for our study and analysis. | 
! 


Thank you for making the contact at Sossner and wa H 
Look forevd to hearins the results of your discussion ; 


with hin on Hay 23 or oh, 


: 
( 
well that we had th 
! 
| 
| 
| Sincerely yours, 


oe 


i. SG TAP AND DIS, Mc, 


s/ Robert RN. Zopp2lt i 
‘ Rw Hert n Lopp. ‘Lt 
Vic2-President’ 
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Gnas next corwnication in writing, dated y.> 2, 
1973, was a short lctter from plaintiff to defendanto.s.c. 
stating thet "rather than confusing the possible deal, I 

putting off any final decision to start making tans or aay 


type set up for the present." 


On Jun? 4, 1973 plaintiff Civak meattore? a Claceds' 


to defendant Mita. Mite flatly rejected the ides that 1t: 


responsible for a finders fee but did not a 
ipation jn the previous events. 

Oa June 15, 1973, praintir®r 
reouvuest from Mr. Zoppelt) sent Zoppelt a memo setting forth 
his proposals for salary and benefits snould ho be cmployed 
by 0.8.4. Mr. Zoppelt rejected his terms, and wace a 
written counteroffer to plaintiff a@ated July @, 1973. After 
discussions with Mr. Domory, who was to be plaintifi's 
superior, plaintiff refused the covnteroffer. 
confirmed the rejection in writing on July 17, 1973. 

Th se communications, like those in Norris Conen, 

suff Sciently icentify the selle {fy ana e¢atablish 

plaintirf??s role ian the mony establish the suvajeet 
matter of ti msanetion; and, most Anportant, achnowloags 
performance by and obligation to the plaintiff as a@ conse. 


quence of his assistance in arranging the sale of Sossznec. 


Mews Cohon & SUDA } Petera voir Date Coomatiiws Cave, 


OO ae ee ae ee ee ace ows meweEeme ne +66 Ae te Ses Ce adm eee s om tm ie owns 


supva, Thoy are suffielent to. support a clain foe comsiaatace 
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under a theory of quontum wernit. And they disp2l all fears 


hava expressed in the past whan 


, 4 A a = ap i aca? ' . 
5-701, See Hinichiclio v. Koyul Business 


Cre nt Ne A eT OE aN 8 OE ae et eset te 


supra; subercontinental Planning, Ltd. v. 


eens eee ete” ed eect ot ete te a ee ON En ee 


end Palleavicini v. Intermnoticnal Teicpno and 
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ae een 
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WT p<. - m Ps 4. 
ROS 15 4 


anz=cement consists of a numer ° 


of which are signed by officers 
to bind their e-~porations. Writing sufficient t 


dae 


not be contained fin con2 decumens. 


ling with the sane subject 


documents not signed by a 
emonstrated by 


« Jone be! _1 
Mransit Advertisers v. New York, 
sii terete 


packoaios ee ee Hn te er rT ee A a 


| 907 (2d Cir), 


Crabtree v. Fliuau2th Arde Sates Corp., 305 N.Y. 46 (1953 


Moria v. Cowdt1, 225 N.¥. (1919). .Such 75 the case here. 
Pjatintiff's cause of action is not, therefore 
perred by the Statute of Frauds. For this reason, 
of the posalple existance of 2 joint vencure, 


eefease motion is denied. 


. 
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Plethtitits Motion for Sumwery Judgnanc 
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Plaintiff reauests that the third and fourth 


’ 
TD a Fe 


defenses of mnaants! answers be stricken. ‘Those defenses 
i ave based an the Statutes of Frauds of New York end TRAnois. 
oe rollows from the pr- LScussion that bhosa asta, 

ineffective as a matter of lav. Plaintiff's request 
" gvanted. 

Plaintitr 
defendant 0.8.G. be stricken. That defense is based on 
§ 440-d of New York Peal Iwoperty Law, and will detain us 


‘ only brlefly. 


Section 44e-d reads: 


| 


"Yo person, copertnersh 
shall bring or maintain en 
of this state for the recovery 
for cérv } 
this article is applicable, in 
selling. exchanging, leasing, 


duly licensed real estate broker 
selesinen on thea date when the 
action serose." 


ee ee ne ee ee nce sant | xen 


within tha meaning 
i "tr an item of renal cstate or an interest in real estate, 


“a more incident or incidentnl feature of the transaction 


‘obviously the statute shoule not apply." 


a 


Dodee v. 


cee ee ee ree ae 


- 


'§ App. Div. 2a 593, 595 (1953) (sale of steel corporation. 
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“MA brokex need not be licensed under the provisions ef the 


"Real Property Lew (Art. 12-A) to bring about a sale of a 


<emme cremneee gome wen see me 8 
i 


h . o ss 
t business." Shelov_v. Rosovs xy, 136 Mise. 132, 133 (Svuo.ct 


"eS e 


7? 
es? > 


‘App. Term 1929) (drug store business), See also, ¢ 
Hi 


ngnet Vs Riaito Pastry Shon, Inc., 243 W.¥. 115 (1925) 


ON ne er nee, ce ee re nee, 


{Myer v. Jova Brick Works. Inc., 38 App.Div. 2d 615 


{—— ——e 


the absence of evi em that the chief 


a 
ry 
i purchase of Sossner was real estate, pl 


! 
j be granted. 


Conclusion 


Defeadants' motion for summary judgment 


- o- sa 
gment, as 


Plaintiff's motion for partial summary ju< 
i based on the Statute of Frauds and Real Property Law, is 
tt 
il 


| granted, Plaintiff is grarted leave to amend his complaint 
iwithin 21 days so that it sets forth a proper claim on ths 
alleged joint venture contract, A trial must be held to 

i determine, inter alia, whether a joint venture contract existed 


services performed by plaintiff for the 


encants, 
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UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


G. T. FLAMMIA, 


Plaintiff, 73 Civ. 1571 
a against = PLAINTIFF'S sMENDED 
COMPLAINT 


MITE CORPORATION and 0.S.G. TAP 
AND DIE, INC.,. 


Defendants. 
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Plaintiff, by trial counsel, Hanophy & Ledwith, 
complaining of the defendants herein, alleges as follows: 


AS AND FOR A 
FIRST CAUSE OF ACTION 


1. At all times hereinafter mentioned, plaintiff was 
and still is a resident of the State of New York. 

2. At all times hereinafter mentioned, the defendant 
Mite Corporation was a business corporation organized and 
existing under the laws of the State of Delaware with its 
principal offices in the State of Connecticut. 

3. At all times hereinafter mentioned, defendant 
O.S.G. Tap and Die, Inc. was a business corporation organized 
a existing under the laws of the State of Illinois. 

4. During the period between May 14, 1973 and 
August 1, 1973, plaintiff and defendant O.S.G. entered into 
a joint venture agreement wherein plaintiff and defendant 0.S.G. 
agreed to purchase together the Sossner Tap and Tool Corporation. 


5. It was agreed between plaintiff and 0.S.G. that 


plaintift aa Sa: hie special skill and knowledge to initiate 
Lf... - + ee eee 


= a Ss * 


a Ce 


buy/sell discussions with the then owner of Sossner, defendant 
Mite Corporation. 

6, It was agreed that 0.S.G. would supply the bulk 
of the purchase money and that plaintiff would supply approximately 
five percent of the purchase money for the purchase of Sossner. 

7. %iIt was agreed that plaintiff in view of his 
special skill and knowledge would be the president, or the chief 
operational officer of Sossner, after the purchase. 

8. It was agreed that plaintiff and defendant O.S.G. 
would share the profits made by Sossner after the purchase. 

9, Plaintiff brought the defendants 0.S.G. and 
Mite Corp. together and the purchase of Sossner was consummated 
between 0.S.G. and Mite Corp. for the sum of TWO MILLION DOLLARS 
on August 1, 1973. 

10. Defendant 0.S.G. breached the joint venture 
agreement in that it ousted the plaintiff from the opportunity 
to purchase a percentage of the ownership of Sossner and O.S.G. 
refused to provide plaintiff with the position of president or 
chief operational officer of Sossner on the terms agreed to in 
the joint venture agreement. 

ll. The breach of the joint venture agreement damaged 
plaintiff in the sum of $200,000. 


AS AND FOR A 
SECOND CAUSE OF ACTION 


12. Plaintiff repeats, reiterates and realleges 


the allegations of this complaint ccntained in the paragraphs 
hereof numbered 1 through il. 


/20A 


13. The value of the services performed by the 


plaintiff to the defendants 0.S.G. and Mite Corp. was $200,000. 

14. Defendants in refusing to compensate plaintiff 
for the services he rendered have been unjustly enriched. 

15. Plaintiff is entitled to be compensated by the 
defendants in the sum of $200,000 in quantum meruit. 

WHEREFORE, plaintiff demands judgment against the 
defendants poner in the sum of $200,000 on the first cause of 
action and $200,900 on the second cause of action, together 
with the interest, costs and disbursements of this action. 
Dated: Lynbrook, New York 

October 17, 1975 


Yours, etc., 


HANOPHY & LEDWITH 

Trial Counsel 

16 Rocklyn Ave. 
Lynbrook, New York 11563 
(516) 887-2889 


TO: CLEARY, GOTTLIEB, STEEN 
& HAMILTON, ESOS. 
Attorneys for Defendants 
One State Street Plaza 
New York, New York 10004 © 
(212) 344-0600 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


73 Gis, i572 


Plaintiff, 


-~against- ANSWER TO PLAINTIFF'S 
AMENDED COMPLAINT 
MITE CORPORATION and O.S.G. 


TAP AND DIE, INC., 


Defendants. 
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Defendants MITE Corporation and 0.S.G. Tap and Die, 
Inc. (hereafter "0.S.G."), by its attorneys, Cleary, Gottlieb, 
Steen & Hamilton, in answer to the Plaintiff's Amended Com- 
plaint, allege: 


IN ANSWER TO THE 
FIRST CAUSE OF ACTION 


Admit the allegations contained in paragraph l. 

Admit the allegations contained in paragraph 2. 

Admit the allegations contained in paragraph 3. 

Deny each and every allegation contained in para- 
graph 4. 

5. Deny the allegations of paragraph 5, except admit 
that plaintiff introduced defendant O.S.G. to defendant MITE 
Corporation. 

6. Deny each and every allegation contained in para- 


graph 6. 


7. Deny each and every allegation contained in para- 
graph 7. 

8. Deny each and every allegation contained in para- 
graph 8. 

9. Deny the allegations in paragraph 9, but admit 
that plaintiff introduced defendant 0.S.G. to defendant MITE 


Corporation and that a purchase agreement between MITE Corpora- 


tion and 0.S.G. was signed for the purchase of Sossner Tap & 


Tool Company on August 1, 1973 for the sum of TWO MILLION 
DOLLARS. 

10. Deny each and every allegation contained in para- 
graph 10. 

11. Deny each and every allegation contained in para- 
graph ll. 


IN ANSWER TO THE 
SECOND CAUSE OF ACTION 


12. Repeat, reiterate and reallege the answers pro- 
vided herein in response to the allegations in paragraphs 1 
through 11 of Plaintiff's Amended Complaint. 

13. Deny each and every allegation contained in para- 
graph 13. 

14. Deny each and every allegation contained in para- 
graph 14. 

15. Deny each and every allegation contained in para- 


graph 15. 


WHEREFORE, defendants, MITE Corporation and 0.S.G. 
request that the Plaintiff's Amended Complaint be dismissed 
and that defendants be awarded the costs and disbursements 
of this action. 


Dated: New York, New York 
October 30, 1975 


CLEARY, GOTTLIEB, STEEN & HAMILTON 


By S/_J. W. Lamberton 
A Partner 
Attorneys for Defendants 
MITE Corporation and 0.S.G. 
Tap and Die, Inc. 
One State Street Plaza 
New York, New York 10004 
(212) 344-0600 


Of Counsel: 


JAMES R. MITHCELL, ESQ. 
Masuda, Funai, Eifert & Mitchell 
134 North LaSalle Street 
Chicago, Illinois 60602 

(312) 346-0516 


TO: HANOPHY & LEDWITH 
Attorneys for Plaintiff 
16 Rocklyn Avenue 
Lynbrook, New York 11563 
(516) 887-2889 


Appearances: 


MESSRS HANOPHY & LEDWITIH 
Attrrneys for Plaintiff 
16 Rocklyn Avenuc 
Lynbrook, New York 


BY: PETER K. LEDWITII, ESQ. 
Of Counsel 


Attorneys for Defendant 0.S.G. Tap and Die, Ine. 
MESSRS. CLEARY, GOTTLIEB, STEEN & HAMILTON 

One State Street Plaza 

New York, New York 


BY: JAMES W. LAMBERTON, ESC. 
Of Counsel 


MESSRS... MASUDA, FUNAL, ERFERT & NITCHOLL 
13th and North LaSalle St. 
Chicago, Illinois 


BY: JAMES R. MITCHELL, ESQ. 
Of Counsel 
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MR. LEDWIT.': Do you accept pretrial memoranda, 


your lIlonor? 
THE COURT: Yes. 
MR. ‘LAMBERTON: Your llonor, may we take care of 


some housecleaning matters? 


THE COURT: Yes. 
MR. LAMBERTON: I would like to introduce to th 
Court Mr. James R. Mitchell of the law firm of 


Masuda, Funai, Erfert & Mitchell of Chicago, Illinois. 
And Mr. Mitchell is a member of the Illinois Bar and 
of the United States District Court for the Northern 
District of Illinois. I would like to move his 


admission pursuant to Rule 3 for the purpose of this 


THE COURT: The motion is granted. Glad to have 


October 7th sect down a rule of law which, if this case 


should reach appeal, we would probably like to have 


reviewed by the appellate court. In those circun- 
stances we would want to make sure we protect our 


record, the record upon which your Wonor's decision wa 


you here. 
MR. MITCHELL: Very nice to be here, your Honor. 
MR. LAMBERTON: One other preliminary matter as 
far as we are concerned, your Honor, the decision of 
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made, I believe, hat is basically the deposition of 
Mr. Brancato and ‘'r. Zoppelt and Flanumia, together 


with the exhibits. I would like to move that they 


be designated as part of the record of this trial. 


Whether or not they are read into the record so that 
there will be adequate opportunity for the appellant 
to review -- 

THE COURT: Well, I think you ought to move to 
mark in evidence the portion each of you wants as parc 
of the record in the course of the trial. So that 
ought to protect you without any problem. 

MR. LAMBERTON: Would it be possible just to 
call them Defendant's Exhibits A, B and C, introduced 
in evidence as they - resented on trial? ‘icy were 
originally filed with the Court. And if it is 
acceptable to your Honor we can mark them or work it 
out amrongst us. 

THE COURT: I have here the deposition of 
Brancato, the deposition of Mr. Flammia, and the 
deposition of Mr. Zoppelt. 

MR. LAMBERTON: Yes, these are the three. 

THE COURT: I have a whole lot of paper clips 
on them at the moment. I guess it is the result of 
various work -- 


MR. LAMBERTON: We will put them in with the 
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THE COURT: No. I think this was a guide of 
setting up something that might have some relevance. 
I am looking for a pretrial order, gentlemen; was one 
filed in this case? 

MR. LAMBERTON: One was filed late Thursday 
afternoon, 

THE COURT: Late Thursday afternoon? 

MR. LAMBERTON: Right. 

THE COURT: Essentially, the way I thought 
things over this weekend, in my opinion was that there 
were essentially four issues here for us to resolve, 
and this is a non-jury case, and I can't remember why 
it is non-jury, but it is. 

MR. LEDWITH: The Plaintiff forgot to put a 
jury demand on. 

THE COURT: Is that what happened? 

MR. LEDWITH: Yes, your Honor. 

THE COURT: The first thing is was there a 
joint venture contract? And if one exists, whether it 
was breached. 

And the second, did Plaintiff perform services 
at a special interest for the defendant, and in effect, 
if so, what was the value there? 


MR. LEDWITH: Yes. 
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THE COURT: That is really all we have before m 
to determinc. 

MR. LAMBERTON: Those are the issues, 

THE COURT: Well, any other housekeeping detail 
that we can proceed with? 

MR. LAMBERTON: Do you want to have those marke 
in evidence? Are they to be considered marked? 


THE COURT: Why don't you mark them into 


evidence right now with your next successive order of 


numbers that you will want for this morning. 

Do you have any objection? 

MR. LEDWITH: Only one clarification, it is not 
an objection as such. 

The Court knows that ordinarily objections to 
improper questions or inappropriate answers are 
reserved at the time of trial, and none of that has 
been done in tiie transcript. And I am just wondering 
should we gc over this thing and -- 

THE COURT: Well, I don't think you have to do 
it now, but some time before the final submissions on 

‘is case, if you can either agree, or indicate to me 
the questions you want objections sustained, and I 
will make a ruling. 


MR. LEDWITH: I intend to read from those 
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depositions. 

THE COURT: They are in evidence, and you can 
read at will. 

MR. LEDWITH: There will be no objections, I am 
sure, as to the reading. He can object as the questions 
come along. I am just thinking would it be possible 
to read what was said -- 

THE COURT: What I suggest is if you want to put 
in the whole thing -- 

MR. LAMBERTON: Your Honor, we would like to 
designate what we want. 

THE COURT: You don't have to read it. Youan 
designate to me what you want to read, such pages chat 
you want to read and that will be fine. Youcan say 
that you want to read such-and-such before I make a 
pee 

MR. LAMBERTON: Our basic problem is we were 
hore yur Honor without any objection at the time of 
your decision -- 

THE COURT: And you want to make sure that you 
are covered when you take an appeal from this? 

MR. LAMBERTON: Yes. I want the appeal court 
to have the material, too. It seems that some may not 
have been admissible as far as trial evidence is 


concerned. 
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THE COURT: What order are you marking 
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defendant's exhibits? A is what? 


THE CLERK: A is the deposition of Gerald 


Flammia, that is marked in evidence. 


Deposition of Leo Brancato received in evidence 
as Defendant's Exhibit B. 

Deposition of Jack Zoppelt reccived in evidence 
as Defendant's Exhibit C. 

THE COURT: Now, do you wish to make an 
opening statement of any kind? Do you feel one is 
necessary? 

MR. LEDWITH: Well, your Honor, do you think it 
is necessary? 

THE COURT: I think I have some familiarity with 
the case. It is up to you. 

MR. LEDWITH: Perhaps just to read my order of 
proof. Your Honor, as the pretrial order indicates, 
the issues, and as the Court also indicated to us, 
che issues for this trial will be whether a joint 
ventuxs2? was actually made. The Plaintiff will present 
certain testimony from depositions indicating that what 
the parties were discussing or the various discussions 
and did have some binding authority to make such 
discussions and to make c.uch commitment as comprised 


in the essence of the case. 


_ : 


1 Flammiz - direct G3] 


GUERRIWNO FLAMMIA, called as a 
witness, having been first duly sworn by the 
Clerk of the Court, testified as follows: 
THE COURT: Did I hear you say, “I 
THE WITNESS: I do. 
I sort of nodded. 
THE COURT: That's what I was afraid of. 
He doesn't get anything unless you answer 
affirmatively. 
DIRECT EXAMINATION 
BY MR. LEDWITH: 
Hello,. Mr. Flammia. 
Hi. 
You will tell the truth today, won't you? 
Yes. 
Q Mr. Flammia, will you teel the Court your 
date of birth? 
A March 1, 1919. 
Q And there came a time, I take it, when you 
graduated from high school; is that correct? 
A Yes. 
Q And when was that? 
1935. | 


All right. 
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Flammia - direct [44] 


Did you thereafter, some time, become 
involved in the tap and tool industry? 
A Yes, in 1937. 
All right. 
And where did you first become involved in 
that industry? 
A In Mansfield, Massachusetts. 
Q And the name of the company? 
A Bay State Tap and Die. 
Q And what was your position back in 1937 
with Bay State? 
A I operated a thread burning machine. A 
machine operator. 
Q All right. 
How long did you remain wi*h Bay State before 
you did move somewhere else? 
A I left Bay State in 1948. 
All right. 
Let's talk about the period between 1537 
and 1943. Okay? 
During that period of time, what was your 
develoopment with Bay State Tap? 
A Well, I started off as a machine operator, 


on the day shift, and then I went on to a night shift, 


IZ3A 
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sort of assistant foreman in the thread grinding department. 
Q What did your responsibilities as foreman 
or assistant foreman involve during that period? 
A Well, more or less just a -~- supervise the -- 
a bunch of new people that wore learning to operate the 
machines, 
I was -- my job until I went back on the 
day shift, later on -- 
Q Okay. 
Now, in 1943, where did you go? 
I went in the service, 
Prior to that, I think I should tell you 


that I was promoted there from a machine operator, I went 


to i. a time study man and methods man at Bay State. 


Q Will you describe what that job entailed? 

A Well, that job entailed setting standards for 
all operations and setting up methods and -- so the fellows 
would do the work better. 

Also, the standards were set up so that the -- 
to determine their pay. In other words, they were paid 
a bonus based on what I told them they should do per 
hour. 

I see. All right. 


liow about after that? What happened? 
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After that, I went into the service, 

And how long were you in the service? 

I was in the service from 1943 to 1945, 

All right. 

1945, you returned to the States? 

A I returned to Bay state Tap and Die, in 
June of 1945 I got a -- I got out of the service a little 
bit early because of a tragedy that happened in our family, 

We had lost a couple of boys and we -- I got 
out a little early. 

Then I went back to Bay State, in charge of 
a brand new cepartment they had sect up called the Lxperi- 
mental Departisent. 

Q What was involved in this department? 

A Well, the Cxperimental Department was a 
departinent where we tried to develope new tools and also 
we had to do jobs or -- when I say "we," it was only me in 
the department. 

I had to do jobs that no one else in the 
factory could sesin to accomplish. They allowed me to try 
to do it by giving me complete use of the whole factory 
and any machine we wanted, and we then tried to make some 


tools that nobody else could make. 


t's very, very unusual tools and we didn't 


have good equipment at the time for it and we mace 
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Okay. 
That was my job, 
Okay. 
Now, there cane a time when you left Bay 
State; is that correct? 
A That's right, 1948. 
Q 1948? 


A Yes. 


Q And with whom did you go at that time? 


A I came Gown to New Yerk, to Lynbrook, 
Wew York, and went to work for Sossrer Tap and Tool 
Corporation. 

Q And who was the boss over at Sossner at 
that time? 

A Mr. Ted Sossner. 

Q Okay. 

When you first came to Sossner, what posi- 

tion did you assume? 

A I was factory superintendent. 


Q And what is the -- what does that job en- 


A Well, the factory superintendent -- and I 


patterned myself afterthe superintendent I had up in 


IFZéA 
Plommia - direct [as] 
Massachusetts, we ran the whole show. 


I keep saying "we." I ran the whole show 


same as sia superintendent did. I was in charge of 


acquiring equipment, hiring people, firing peopie and 
in general, complete charge of the production. 

Q Okay. 

Now, did there come a time when you 
purchased an interest in Sossner? 

A Yes. The company was struggling along and 
in 1951 or '52, I'm not sure of the dates, but the 
company didn't have any money. 

We were a very small company. We were 
doing very little business when we first started, 
They ran out of cash and since I had a little bit of 
cash, I loaned the company $5,000 on an interest-free 
basis, just to keep it going and then when the company 
got a little bit on its feet, I said: Well, i'd like to 
take that $5,000 and apply it to purchasing part of the 
company. 

The company was a private company, privately 
owned, and there was no real stock available. 

Finally, Mr. Sossner Sr. donated some of 
his stock back to the corporation and called it treasury 


stock and I bought that stock based on book value, 


137A 


Flamvia - direct fasJ 


around $7,700. 

Q And what interest -- what percentage of in- 
terest was that? 

A That gave me 10 per cent of the company. 

Q Okay. 

Now, did you also assume a position of 
officer at that time? 

A Yes. They then made me a vice-president 
of the company and I stayed as a vice-president for a 
long, long time. 

Q Okay. 

Now, did there come a time when there was 
another change in Sossner's handling? 

A Yes. Back in -- well, we -- we sold the 
company in '67 to the Welicoil Corporation. 

Q Helicoil -- did Helicoil buy your shares 
as well as the Sossner family shares? 

A Yes. All the shares. 

Actually the reason the company was sold 
back in '67 was the fact that Mr. Sossner Sr. -- Jr. -- 
Senier is already dead -~- Ted Sossner died after a 
one year of illness. He was away from the plant for 
one whole year. 


Actually 13 months. And he never -- when 
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he finally died, his widow who was very upset about 
everything, decided to sell. 
Q Okay. 
A At the time the widow controlled 51 per 
cent of the stock and we did sell the company. 
Q Okay. 
So it was her decision to sell; is that 


what you are saying? 


A It was her decision to sell, 


Q Okay. 

A We sold to the Helicoil Corporation. I 
think I mentioned that before. Right. 

Q Okay. 

Now, when lielicoil took over, what were 
your employment arrangements with Sossner? 

A Well, when Helicoil took Over, before they 
took over -- oh, with Sossner I was president of the 
conpany and I was making forty -- I think 945,000 a 
year. 

When Helicoil took over, they called me 
up to Danbury and said: Look, they wanted to buy 
sosner, but I was -- I had to go with the company or else 
they wouldn't buy it, and they couldn't pay me $45,000 


a year because they thouyht that was too much, they'd 
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offer me $35,000 a year, And they gave me a three- 
year employment contract. 

I accepted it because I felt that Helicoil 
was a good company and I thought I would get advanced 
reasonably well. 


Q Okay. 


I forgot to ask you, when did you first 


become president of Sossner? 
A That would have been in February of 'G7, 
I imagine. Right after Ted died. He was president. 
Q I see. Okay. 
You said you had a contract with Nelicoil; 
id that right? 
A Yes. 
Q For what period of time? 
A Three-year contract. 
Q Did you remain as president of the corpor- 
ation? 
A Yes, I remained president of the corpora- 
tion until I resigned, in '72, 
Q Okay. 
Now, did there come a time when Mite 


acquired Sossner? 


A Yes, Mite acquired Sossner in 1970, 
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You remained as president? 

I remained as president in 1970. 

Was your salary still $35,000? 

A My salary was still $35,000 a year, 

Q Now, in 1972, in addition to your salary, 
did you receive any other income from Sossner? 

A Yes, I was put om an incentive systen, 
which was based on -~ entirely on sales. Nothing to 
do with profit. Just on sales. And much against my 
own better judgment, I accepted it, 

The reason I accepted it is that was all 
I could get. I had told the company that it wasn't 
good for them and I wrote a letter to Mr. iepecahe 
telling him that it wasn't a good idea because it just 
didn't make sense from the company standpoint. 

You see, I had been through this before 
with Sossner Tap and Tool, I had an incentive arrange- 
ment there which we had to keep changing. 

We finally figured it out that in 1966, 


iJ 
we had a tremendous growth of business. We gree about 


35 per sae es Ted was sick. 


If I had been under my original incentive 
plan, I think I would have been paid $186,000 or something 


like that, 
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Well, I can see that this particular plan 
didn't have any real merit. 

MR. LAMBERTON: Your Honor, I'm sorry, but 
I don't know what question Mr. Flammia is 
answering and I realize that the rules of evi- 
dence are vastly relaxed but I think that we 
are wandering rather far afield. 

THE COURT: I do, too. I don't think 
really it is very material. 


I haven't made any notes about it but 


you should angsbr just the questions your counselor 


asks and not try to give us a long story, 
because most of this is irrelevant. 
THE WITNESS: Okay. 
THE COURT: Don't assume that the rules 
are relaxed. The rules still apply. 
MR. LAMBERTON: Yes, your lionor. 
BY MR. LEDVIGU: 
Q All right. 
You did have an incentive plan though in 
1974; is that correct? 
A Yes, 
Q All right. 
Were you in fact givon any payment as a 


consequence of that plan? 
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A Given five thousand four hundred some-odd 


dollars. 


Q That was in addition to ga 126 


Salary; is that correct? 

A Correct. 

Q All right. Just if I may ask -- withdrawn. 

Now, can you, Mr. Flamnia, describe to 
the Court this Sossner '‘iap and Tcol Company itself? 

What was its product? What was its size, 
its reputation, its gross sales, amount of employees; 
thet sort of thing? 

Could you do that? 

A At what period? 

Q in 1972. 

A In 1972, we had sales a little over 
$2,000,000. We had about 99, I think it was, enployees,. 
We had a 50,000 square-foot building. ise sold all 
over the United States. 


Q What was the product that Sossner cid 


We sold taps. 
What's a tap? 
What is a tap? 


A tap is a tool that is used to thread an 
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internal hole, which hs been previously drilled. 

Q Te ~..@ a thread? 

A it is used as the -- for tapping a nut, I 
guess wou.d ve the simplest way to put it, and you can 
introduce a bolt into the nut that you have tapped. 

oO All right. 


Would it be correct to say then that the 


tools that you made were used by other people to make 


the turead inside bolts -- nuts and othe. things? 
A Yes. 
ae Okay. 
Now, may I ask you, is that a large 
inecustry in the United States? 
A It's my understending that the entire 
business is about a hundred million dollars. 
in ~- 
In the Ul. S. 
This would be the entire tap business? 
Tap, ground thread taps. 
There are different types of taps. 
What we are talking about are ground thread 
- §$100,000,000. 
Ali right. 


Now, was there any kind of a special 
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process that Sossner hid that made its product a more 
desirable product than what perhaps some other company 
might have? 
Just briefly touch on that, if you would, 
A ' We had developed a surface treatment, which 
made the tool unique and it enabled us to get into 
sell to the highly sophi ticated tapping jobs. 
Q So in 1972, this more or less was the 
position of Sossner; is bank correct? 
A I would say, yes. 
Q All right. 
| Now, if you would, could you trace for 
us the development of Sossner Tap and Die Company from 
the time that you got into it initially up until 1972, 
and your contributions to the conipany? 
MR. LAMBERTON: I object, your lionor. 
It seems to me this is basically irrele- 
vant to what is at issue in this trial and we've 
covered his background and the various issues 
now. 
THE COUR’: I'll allow a certain amount, 
Mr. Lamberton. It may be on the fourth question 
that it has some materiality. I don't know. 


But rather than have to brine hii back 
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on that yucstionu, I'll allow it. 

He's asking for his individual contri- 
bution to this company as he saw it during this 
period of tine. 

TO that extent, I'll “allow it. I don't 
want to repeat what he's already said, 

LEDWITH: 


2 


Will you describe first of all what the gross 


5 . 


their eauipmenk was, and 
how it is developed from there? 
A vwinen I first went there in '48, it was 
a small company doing abeut $110,000 to $125,000 worth 
of business a year, with 25 employees, and lots of 


overtine, 
My job wa. to cut this all deown and to make 
it to be a little bit more profitable operation, and 
over the period of tine we grew each year and kept 
our expenses down and we were abla to enjoyr rather 
good profits over 
All 
A We finally got up to -- in 1967, when the 
place was -%ld to Uelicoil, we were doing one million 
nine hundred and some-odd thousand collars worth of 


business. 
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All right. 
During this time, this special process 
that you described, did that come into being? 

A Yes, It came into being in '51-'52. It 
was thoroughly, thoroughly checked before we introduced 
it to the market. 

Q Will you tell us what this special 
process was called, what it was and what your involve- 
ment was in developing it? 

A The special process was called originally 
Elekra Process. We used that name for two or three years, 
while we were getting the tool tested to find out 
whether or not it really did have bearing and we sent 
it to -- actually tested it only in one country, 
in Massachusetts, in Worcester County. 


THE COURT: The question was: What did 


you have to do with it? 


THE WITNESS: The question is that I took 
this particular method and developed it in relation- 
shp to taps. 

Ti COURT: You did yourself? 

THE WITNESS: I did myself, yes. 


When you say "we," are you talking about 
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A Well, I'm talking about me doing a lot 
of physical work but naturally with the asisstance of 
my people, I say “we." 

Q Find. Okay. 

Now, did there come a time when you de- 
veloped another unique process for the tap business? 

A Yes. I developed a rather unique process 
and I did this completely on my own. 

It was a combination treatment of nitriding 
and the new name which we had come up with, Elektralube. 

Q What was this? 

A Well, Nitriding is a surface treatment 
which is put on with a special type of salt and it makes 
the tool very, very hard on the surface. 

The Elektralube is a type of chrome 
which gives you lubricity. So the combination of 
Nitriding which made the tool very hard, and the Elektra- 
lube making it very slippery, really become a rather 


unique item, as far as surface treatments are concerned, 


and very fiew of the competitors have been able to 


duplicate it. 
Q All right, 
Now, who would be one of the purchasers 


of tapes with. this Elektralube on it in 1967, say? 


148A 
Flam ia - direct [oJ 

A well, actually our bigyest sales for this 
type of surface treatment -- together with the special 
geometry we had developed -- developed for this 
particular application was the aircraft nut manufacturers 
on the West Coast. 

Q Oxay. Ali right. 


What's the special geometry business all 


A the special geometry is a bunch of con- 
trolled dimensions on the tap which are very critical - 
and rather technical to explain but they all have to 
be held to a very, very close tolerances, requiriny 
specialized equipment, which we had tocevelop and together 
with the control geometry and the surface treatment, 
we really become rather unigue and had a very great 
portion of the . California business. 


Q California business being what? 


A Aircraft nut manufacturer, tapping very 


exotic tough materials. 

Q All right. And in 1972, was .Sossner still 
producing this unique product? 

A Yes. 

Q And would it be correct to say or fair to 


say that this process that you described, this combina- 
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tion of processes with your developments? 
A Yes, definitely my development. 
Q All right. 
In 1972, what was the size of the company 
and what was the amount of the gross sales? 
A The sizeof the company was $2,000,000, 
gross sales. We had about a hundred employ~>--. 
Q All richt. 

Now, there did come a time when Mite Corp- 
oration purchased Sossner you indicated, is that correct? 
A Yes. Wo. They purchased Helicoil. 

Q Okay. 

A who owned Sossner 

Q Okay. So Mite got Sossner, with whom did 
you deal in Mite Corporation? 


A Well, at -- it was group-vice-resident was 


irancato, for most of the time and then when Leo was 


promoted to executive v.p., they assigned a new yroup- 
vice-president, namely Dick Swanson, and his main office 
was in Indiana, 

Q Who was the president of Hite Corporation 
at that time? 

A Robert Brinkken. 


Q Was there a personnel or donestic -- 
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A Yes, theie was a personnel manager named 
Steward Hamilton and he was in charge of personnel, 
industrial relations, and he worked out of the New Haven 
office. 

Q Are these the people that you mostly dealt 

with when discussing Sossner affairs with Mite 
Corporation? 

A Yes. 

Q Okay. 

Now, let me stop at this point and ask 
you this: 

You just discussed -~ can you just discuss 
briefly the tap industry generally? 

You told us what the size was, but what 
is the nature in terms of profits and competitiveness 
and that area? 

MR. LAMBERTON: I object. 

This is now in 1972 -- 

MR. LAMBERTON: I'm sorry. I object, 

your Uonor, unless there is some qualification 

for this witness to go into the profitability 

ef the entire tape industry. 

I don't think that that's -- 


TUE COURT: To the extent of profitability, 


1 
SF fols. 


45/4 
Flammia - direct [c 3] 
I'll sustain the objection. 


To the extent of si.s, he's already said 


about a hundred million dollars in sales for 


the entire business, to the extent of number of 
competitors and how competitive the business was, 
Z°ld aliow it. 

THE WITNESS: Well, the business consists 
cf approximately 25 companies and there are 
three or four major companies. Maybe five. And 
there are quite a few smaller companies in the 


$2,000,000 range. A few smaller, 


(Continued on next page.) 
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DIRECT EXAMINATION 
BY MR. LEDWITH: (Cont'd.) 

Q How about the competitiveness of the sales 
and the margin? 

A Actually, the business is very highly competi- 
tive and still is. Prices, in my opinion, have always been 
administered and really never had anything to do with any- 
thing except what you can get for the tool. You had to 
sell your tools based on the prices that the big companies 
set up. You couldn't charge any more. If anything, you 
had to charge less and we did have to work within that 
‘realm. 

Q All right. So in order to nake a large profit 


in terms of money, would you have to manufacture a great 


volume of products? 


A Definitely. I'm of the school that in the 
standard tap business, that you have to have a great 
volume of work going through your factory facilities and 
very efficient automatic equipment to produce it in order 
to enable your salesmen to sell. Competitively. 

Q Okay. Now, in terms of price that you could 
charge, was Sossner able to get a higher price for its 
product when customers ordered the Elektralube and the 


nitridirg and all of that? 


453 A 
Flammia-direct GsJ 
Yes. 
MR. LAMBERTON: I object, your Nonor. The 
leading now is getting fairly serious. 
THE COURT: Yes. Don't lead. 


MR. LEDWITH: I'm sorry. 


THE COURT: Ask general questions. Let him 


do the answering. 

MR. LEDWITH: Yes, your Honor, of course. 
THE COURT: All right. 
BY MR. LEDWITH: 

Q Will you tell us how the fact of your special 
processes affected the price of your products? 

A Uniquely so. We had a list price which was 
lower chan the industry but at the distributor level, 
prices were the same. What we added, nitriding and 
elektrolube or elektrolube alone to a tool, we were able 
to command the -- let's call it the highest price of any- 
body in the business. We actually got more for our tools 
by adding that particular process to it. 

Q Okay. Now, in your position as president 
of Sossner, did there come a time -- now, in 1972 -- that 
you drew up the forecast or the projected operation plans 
for Sossner? 


A Yes. There was a rule <-- 
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THE COURT: I am not quite sure I understand 
the last statement of yours, when you said by 
adding these two processes, you'd get a higher 
price per unit than your competitors or did you 
get equivalent and the customer got a better price? 
THE WITNESS: No, sir. We got actually a 


higher price than our competitors. 


THE COURT: Okay. 


THE WITNESS: Because the customer got a better 
product. 
THE COURT: Okay. 
BY MR. LEDWITH: 

Q I'm sorry. In 1972, did you draw up a fore- 
cast or a plan of operating the business for a succeeding 
year which was delivered to Mite? 

A Yes, I did. 

Q All right. And in 1972, basically what was 
your forecast for Sossner? 

A The forecast for Sossner, that we were 
finally going to get in a little bit of a growth period 
and I thought that we ought to take advantage of it by 
adding equipment and methods, keep changing -- helping our 
methods and go out and get some more tap business and I 


felt that we were going to have two or three or four years 
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of real prosperity, wher2 prior to that we didn't. 
Q And what were the recommendations that you 
set forth? 
A The recomnendations were recommendations 
that I had set forth since 1967, ever since I found out I 
-had to make out forecasts, as to what my plans were and 
so forth. And we asked for more capital expenditures, 


more automation and a -- we wanted to acquire other products, 


other product lines, which were compatible, which we 


thought would help us in the general market. 

Q Okay. Now, just to sort of fill that in, 
when you say, help you in the general market, what is the 
connection between getting these new machines and new 
things and helping you in the general market? 

A The general market -- what I meant by the 
general market, I wanted to acquire other businesses which 
we could sell as related item, such as a drill or hand 
bills, which are cutting tools and usually sold by the 
bigger companies in conjunction with taps. That was one 
of the things that we tried to get and"“we" means I again. 
I tried to get. And I felt that in order to make the 
tcols -- to increase the volune seemed to me rather easy. 
For in '71 or was it '72, I don't even remember, my sales 


manager left and I went out on:-the road and in six months 
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we picked up new people, new customers and we just felt 
that all there was to do was go out there and work and you 
could get all the business you required. And we wanted -- 
in order to get the business then we had to make a profit 
on the business. In order to make a prof’ .wv iad to have 


new equipment. Or better equipment. Or rebuilt equipment. 


And it seemed to me that the Mite Corporation was always 


a little bit too late getting this thing done or agreeing 
to it. Just didn't seer to be working out. 

Q All right. Now, after you submitted this 
forecast and projected thing to Mite, were there any dis- 
cussions with the people at Mite, relative to your recom- 
mendations? 

A Yes, there were discussions and they just 
felt that my requests for capiatl expenditures were out- 
landish and they really had no -- they had no intention of 
investing a half a million dollars in capital equipment, 
no matter what protracted period of time I could tell them 
about. 

Q All right. Was there any investment, in 
fact, made by Mite in capitalizing Sossner over these 
several years that Mite owned Sossner? 

A Oh, yes. They invested money. They built 


us a brand new building. They allowed us to acquire 
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certain pieces of equipment and yes, they ‘avested money 
but I don’t think they invested the proper amount. 

Q Now, in terms of investments in the machinery, 
okay, what was the extent to which Mite would invest in 
the machinery? 

A Well, they suggested that they would invest 
the -- at least the ecuivalent of the depreciation per year and 
if you didn't sven’? the depreciation, bang bang, in that 
year, it's too bad and too late. You just couldn't —- 
you couldn't save some of your depreciation from year to year 
They didn't like you to do that. 

Q I'm not sure I got that straight. What's this 
depreciation you are talking about? 


A The depreciation account which was estab- 


lished on the equipment as it got older. When Ielicoil 


bought the company they valued the equipment at a certain 
amount of dollars and kept depreciating it over the vears. 
That account was money that's theoretically supposed to 
be used to replace your old equiprent. 

Q That's the extent to which Mite would permit 
you or -- 

A That's right. That was the -- finally told 
to me after three or four years. That was never really 


told to me. In face of the matter, even though they did 


dae 
vis Sy? ‘ 
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say that, you still had to present a capital expenditure 
request, on an individual merit and they could refuse it 
or dad -~v. tng they wanted with it. 

W All right. Now, did you have a forecast for 
the prospects of Mite -- I'm sorry. "he sci of 
Sossner based upon continued capitalization in this 
manner? 

Yes, I did. 
And what was your forecast? 
I don’t understand your question? 

Q I'm sorry. Did you have -- did you see what 
this trend of investment by Mite in Sossner would do to 
the development? 

A Yes. 

Q We had to develop that as part of our plan 
and if we didn't develop that as part of the plan, they 
just didn't pay any attention to it at all, at all. 

Q Did you have any discussions with Mr. 
Brancato concerning the extent to which they would go 


along with your 1972 plan? 


A Yes. And we did, yes. 


Q What, more or less, was the discussion? 


A Ne said, “Well, I guess you can spend at 


4 


least your depreciation account.” 
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Okay. 
A Providing you can justify it. 
Q All right. Now, did you foresee -- I am not 
talking about your report now. I am talking as a business- 


man. Did you foresee how this trend of capitalization by 


Mite would affect the future of Sossner? 


MR. LAMBERTON: I object, your Honor. 


Highly speculative. 
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ThE COURT: Well, no. ‘Tne question is: 


Did you communicate any such foreseeability 
to anyone in Mite or lielicoil? 
TUG WITNESS: Yes. ‘this is a continuing 
thing. 
Tie COURT: tf you -~ 
THE WITNESS: Continuiny report. 
TLE COURT: Did you discuss this foreeance 
with Nr. Srancato? 
THE WITNLSS: 
Sut COURT: Z*1i allow it. 
BY MR, LEvDULTH: 
o Ail right. 
Tell the Court what you told ilr. Brancato 
about the cffect of thistrend of investment by Mite 


in Sossner and what -- what the effect would be on 
the effect on Sossner would he 


THE COURT: Bear in mind, it is only 
against Mite, It is rot against the whole 
industry. 

THE WITNESS: The effect would be that we 


would have better eguipmert, much more efficient 
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equipment, which would allow us to product 


’ teols more efficiently and naturally cheaper, 
- and which would allow us to make a bigger profit’ 
oe and have a greater amount of tools available. 
“ ' That was always a problem with us. We 
' dien't have enough inventory and it was indicated 
ce. a. to me by the people at Mite that they didn’t 
care to see toc much big inventory :on the 
ses shelves, 
7 They'd like to see it a different way, . 
=o 12 _ which is impossible. 
= BY MR. LEDWITH: 
= es Did you express to Mr. Brancato your 
- concern about the future of Mite if they refused to -- 
= os 16 MR. LAMBERTON: I object on leading 
_ a a grounds, oo lionor. 
is MR. LEDWITH: Okay. 
XG ” MR. LAMBERTON: This is leading, e 
” THE COURT: Yes. , 
- Q My question wasn't clear before. 
= What did you foresee or what did you tell 
a - 
ond Mr. Brancato about what you foresaw for Suvsner if 
ae Mite were to continue to not otopetix invest in accordance e 
25 : 


with your forecasts? 
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A I falt that they would become stagnant 
and sort of just drift along and get nowhere and I 
thought that where they were preaching about their 
investment, being so high, is that the only way they 
were going to recover it is to -- sometimes you had to 
throw a little more money into the thing and let's go 
but they never indicated they would, 

Q Okay. 

Did you tell Mr. Prancato what you thought 
might ultimately happen to Sossner if they don't get 
some money into it? 

A I think I just answered that by saying 
I thought they would -- it was naturally -- always 
the possibility of failure but I think they would have 
just stayed stagnant and coasted along and maybe something 
remarkable would happen and they would wo, 

I don't really know. I can't answer that 
ary better than that. 

Q Okay. 

In '72, you were making $35,000 plus that 

bonus; is that right? 
A That's right. 
Q And did you have any discussions with 


Mr. Brancato concerning your personal advancement, or 


ry 


$ 


~ 
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your personal security at that time? 

A Actually my discussions were held with 
the new group vice-president first, Mr. Swanson, and 
also at times with Mr. Hamilton, who visited our plant 
once in a while, and — suggested that the incentive 
plan wasn't working out too well. 

As far as -- basically again, as far as 
the company, is concerned, it wasn't going to work out 
that well at all, and I thought that I had been working 
there for six or seven years, started at $35,000, if I 
was worth $35,000 in '67, with all the inflation and 

11 the other things, I figured I was worth a little 
bit more. 

And I indicated that I would like to keep 
my ©2ary -- my salary should keep up with the inflationary 
Spiral, period. That was the extent of my demands 
as far as salary was concerned. 

As far as other things are concerned, 
it was rather eivdence to me, being close and inside, 
that the company was more or less for sale and I wanted 
to know: Well, what was going to happen to me if they 
did sell the company, and I wanted some sort of a 
security arrangement of some sort. 


Q What did you ask for in connection with 


ve mree 18 
BQ) 3 tots." 
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that security arrangenent? 


A Whatever would make. sense. Itwas a 


negotiable thing. I said I want security in the event —_——|- 


the company is sold and I think that you ought to add 
a little different incentive for better motivation 
for myself. 

I wanted security and notiviation is 


what I asked for. 


Q Did you make any proposals in connection 


with the security business? What were you asking for? 
A I didn't really make any real proposals. 
I left it opne. I said I'd like to be protected in 
the event the company is sold. 
I am getting a little bit older and 
I want to know where I'm guing. I spent a lot of time 


here. 


(Continued on next page.) 
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0 New, you indicated that you thoucht Mite was 
for «ie? 

A Yes. 

Q What facts did yu know about that that caused 
you to reach this conclusion? 

A Well, the obvious latest fact was that when 
I was talking about security and motivation. their answer 
was the only way they were goingto solve all their problems 
was to sell the company to — and they offered to sell the 
company to me. 

: Q All right. 
A They also offered to -- 
Q Who -- 


A -- to have other people look inte the company. 


Back early in '72 they had other people looking. 


Q Other people being who? 

A Other people was a company called S.K.F. 
Manufacturing in -- came out of Sweden. And they came and 
looked at the company. They knew me personally and did 
actually -- actually a pro forma balance sheet was submitted | 
to the S.K.F. people, back in '72. : 

Rather evident they wanted to sell the company. 


Q Okay. You saic’ that someone said to you thct 


in order to get rid of the problems we ought to sell the 


eee talttateneaaneeadaneneemnaades iciacaheemmemenienenitemmetiatemniaennmenmtedaainndnntmenmieneasadamte anes cdtantatenmtatemmmmtameanamme te nna 
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company to you? 
A fhat's right. 
Q All right. First of a3 “* 
A That was their s>lution. 
Q Who was the person who said this first? 
A qt would say it would be Stuart Hampton said it 


first, at 4 luncheon date we had, probably early in -~ n0o- 


Late in 99. GR, maybe October, November. 


.@) May I interrupt? What was Hampton's 
connection with Mite? 

A Hampton is in charge of personnel and 
industrial relations. He visited all plants to sort of 
coordinate the personnel setup, as far as Wy corporation 
was concerned. 

Q What was your disucssion with MR. Hampton? 

What did the two of you say? 

A I was talking about the fact that the company 
wasn't going anywheres didn't seem to be going ina direction 
that I thought it should aol They weren't investing any 
money. Tf was rather unhappy - 

And Hampton said, "Well, I guess the only 
solution is for you to buy the company -" 
And this was ~~ then evident to me that they ~~ 


there must have been quite a bit of discussion about the 


2 aan anvagpeenenaasetne : 
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sale of this company and let's find out who can buy it. 
MR. LAMBERTON: I object. 
THF; COURT: Strike it out. 

Q Okay. Did you have a conversation with any 
other officer of Mite in connection with this busin2ss about 
your buying Sossner? 

A Well, I had a brief discussion with the group 
vice president Swanson. : Ile, more or less, referred me -~- he 
definitely referrec ne to Mr. Rrancato, as far as the ~-- 
tryin-g to buy the business or selling the business and so 
forth. 

9) Can you tell the Court what the discussion 
vas with Swanson or -- can you? 

A Well, the discussion was -- with Swanson was 
where are you going to head this company now that you are 
the -- or this division now that you are aroup vice president 
and he had some ideas which would be time ce: suming and 
we'd have heen riqht where we -- sometimes ended up, too 
little too late, and I didn't think that we should qo all 
through these gyrations before we invested in equipment. 

0 Okay. Was there any discussion with him about 


your possibly acquiring Sissner? 


A No. Everytime we tall:zd about acquiring 


Sossner, that was always thrown back to Mr. "rancato. le 
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was the group vice president and Leo was an executive vice 
president. So he said, “You take that up with Leo.” 

Q Okay. Did you have a discussion with 
Mr. Brancato about acquiring the business? 

A Yes, I did have a discussion with Mr. Rrancato, 
and, at his advice, he suggested I get ahold of an accountant 
and a lawyer, and I did. 

Q You didn't start off that way with your 
discussion? You started off saying other things; didn't 
you? 

A Well, I don't really know. We started off by 
talking about can we get the security and motivation agreemen 
set up so that I wouldn't be concerned about buying the 
company or anything else. 

I wasn't concerned about buying the company 
until they suggested that as a solution. 

Q When was itgenerally that they made the 


suggestion? 


A Well, the first suggestion, as I say, came 


yack in early -- late '72, with Hampton, and then the 


suggestion was made in January of ‘73, after Mr. Swanson 
told me that he had presented my request to the board of 
directors, and they happened to be in Florida at the time, 


and he had presented it and after that they came back with 
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the idea that niahe I should buy the company and it would 
solve everybody's problems. 
Q Who said this to you, that you should buy the 
company to solve the problems? 
A I would say it was Leo. Maybe he didn't say it 
that way, but he said it. 
Q Okay. Did Mr. Brancato in essence say to you - 
MR. LAMBERTON: Objection, your Honor. 
MR. LEOWITH: Withdrawn. 
THE COURT: Sustained. 


Q All right. What in essence wa. the discussion 


with Mr. Brancato after he mace the Statement generally? 


A He said that I should get hold of an accountant 
and Brancato -- I felt was trying to help me make this 
acquisition, and I listened to him and I paid attention 
to him because I had a lot of respect for him. 

He siad that I shovld try to acquire the 
company but before I did that go out and get yourself some 
advice from a competent accountant and a competent attorney. 

And I did. In fact, I used the same accountant 
and the same attorney that had helped sell the company to 
Helicoil. ‘So they were rather familiar with the whole 
business. 

And they came up with a number which they 


suggested that I submit to Leo, and I did, by telephone, 
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submit a bid of $1,600,0U0 for the business and he said no, 
that wasn't a very good idea. It wasn't a very good price 
and that I should know better, I should kiuow the price nf 


the business. After all, I had all the records in front of 


me. And I -- I replied by saying, “Well, you told me to get 


the advice of an accountant and a lawyer and I did and that's|___ 
what they teli me t: do." . 

I didn't take their opinion, so I -- I then 
engaged another accountant, who happened to be a combination 
accountant and lawyer,and had him look over the available 
figures that I had, and he came up with the identical same 
number of $1,690,000, and I told that to Leo, too. 

And Leo says, “Well, how about the money?” 

I said, "Well, I understand that these people will help me 
get the money." He said, "You have to come up with a better 
rpice." I said, "I can't get it. Nobody will back me up." 

And then he said that he, his company, the 
Mite Corporation, was looking into a way of helping me finance 
the purchase of that company. They were qoing to help me 
purchase the company. That's what he said. 

0 What was the figure that chey were looking for, 
do you know? 
A They kept looking for two million dollars, 


right around that number. ‘That was the number that was alwayh 


oe emer 
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thrown up, two million dollars, two million. 

6 After that discussion, what happened to your 
settlement negotiations -- your purchase negotiations? 

A Well, they just fizzled out. Nothing seemed 
to be happening. Nothing seemed to be happening and I said, 
well, they probably are hoping I'll go away or something 


will happen and I said there is no sense of me beating my 


head against the wall. The hell with it. I didn't bether 


pushing it anyrniore at all. It seemed to be fruitless. I 
resigned. 

Q You did resign? 

A I resigned because of that indication that they! 


were willing to sell the company to a guy who they obvious ly 
knew didn't have the money. They were going to Yelp me get 
the money. I thought -- 
MR. LAMBERTON: Your Honor, the question. was, 
"Did you resign," I believe. 
THE COURT: All right. Strike it out. 
A (Continving) Yes, I did resign. 
MR. LEDWIT#3: We have in evidence, agreed on, 
Mr. Flammia's letter of resignation. 
THE COURT: All right. 
MR. LEDWITH: Shall I read it? 


THE COURT: No, just give me the exhibit numbe 
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MR. LEDWIVU: Exhibit No. 1. 
THE COURT: All right. If you want to read it, 
you may. | 
MR. LEDWITIH: ‘To the Mite Corporation, 
attention of Mr. Rlinken: 


"Dear Mr. Blinken --" This is dated March 5, 


“For the past several months I have been 


discussion my personal future and the future plans 
oe Sossner Tool Division with Mr. Swanson and 
Mr. Brancato. Discussions relative to future 
motivation and security plans for me were answered 
by status quo. 

“On suggestion by Mr. a I have made a 
tentative offer to acguire the Sossner Division. This 
offer has been turned down. 

“Therefore, due to the inertia evident on both 
of the above propositions, I hereby tender my 
resignation as presiden: aad general manager of the 
Sossner Tool Division effective no later than 
March 31, 1973, signed G. T. Flammia," with a copy to 
Leo Brancato. 

Then, your MNonor, FPxhivit 2 is a letter from 


the Mite Corporation dated, March 9, adé@ressed tu 


a 


173A 
Flarmia-direct [es] 


Mr. Flammia: 
"Dear Jerry, at the directors’ meeting on 


March 8th, the Board accepted, with regrets, your, 


‘resignation as officer of the corporation effective 


March 31, 1973. 

"On behalf of the Board, I wish to note your 
over twenty years of — oo meritorious service 
to the corporation. During this period, while serving 
as president a director of Sossner Tap and Tool 
Corporation, you rendered significant services, 
contributing to the growth of the company. 

"In recognition of these accomplishments, the 
Board conveys its gratitude and eeoeecdanton, 

"By order of the Board of Directors, Sossner 
Tap and Tool Corporation, signed Marcel J. Lamy, 
Secretary and Treasurer." 

Then Exhbiit 3, your Honor, a notice dated 
March 13, i973. 

"It is with the sincerest regrets that I 
announce the resignation of Jerry Flammia as president 
As you well know, Jerry has been a vital part of the 
Sossner operation for many years and he will be 
greatly missed. 


"Jerry has been qood enough to stay aboard 


v 
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until March 31, t» assist Mr. Warren Demery, who is 
assuming the position of general manager. 

"We certainly seek the cooperation of all the 
employees in making the esebknutis of Sossner 
operations a success, siqned Dick Swanson, Group Vice 


President." 


(continued next paqe) 
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M.:.LEDWITH: Exhibit No. 4, letter on Sossner 

‘letterhead addressed to Sossner Distributors, dated 


March 14, 1973. 


It reads: 


"It is with pleasure that we announce the 


election of Warren J. Demery as President of Sossner 
Tool, Division of Mite Corporation. 

| "Mr. Demery replaces G. T. Flamnia, who has 
recently resigned. 

"Prior to his appointment, Mr. Demery served 
as President and General Manager of the Controls 
Division, Mite Corporation. 

"Very truly yours, 

“Pred Watkins, Sales Manager.” 

BY MR. LEDWITH: 

Q _ Now, Mr. Flammia, after you resigned from 
Sossner, what did you do r2xt? 

A After I resigned from Sossner I set up my own 
company. 

Q And what was the name of that company? 

A My company, Pioneer Tap and Tool Corporation. 

And when did you set this company up? 


Late in April, April 20th or something like 


What .essage had you taken in April to set this 
é 
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company up? 
A Well, actually in April I went to the lawyer 
and I told him to set up a corporation, and we investigated 


nan.z7s and we set up stock, I invested about five cr six 


"Well, I will go out and do something with it," I had a compan 
to work with. 
That was about as far as we got in April. 


Q Now, in connection with getting Pioneer off the 
— 


thousand dollars and more or less checked, 37d then I said, 


ground, what did you do? 

A Well, as I — I started to make plans to work 
with a competitor down in Pennsylvania to furnish me what are; 
called hlanks and I would finish them up, and the day that I 
started to go down there I didn't get out of Long Island for 
three hours because of some rain, so I turned around and wen: 
home. 

I decided, well, I put it off for probably -- I put 
it off for the whole summer to take it easy after all of this 
work for all of these years, and that is what i did. 

Q O.K. Now, did you talk to anybody else about 
a business @2nterprise during this period of time? 

A Yes. Actually in April, right xtter I left 
Sossner, IT went to a company called Dunbar Development, and I 


also had a second company called Kelworth kesearch and I had 


i) 
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been told that ey were interested in acquiring companies, 
small companies, and I presented the story to them about 
Sossner, told them that I would like to have them back me | 
up becavse I had the opportunity to buy it. . 

After studying the figures, they decided that they 
couldn't take the risk because of the obvious capital expendi 
tures required to really make the business a success. 

So that fizzled out. 

Then I started up Pioneer Tap because I figured to 
get anybody to back up the company with the requirements of 
the great outlay of capital expenditures would be almost 
impossible And I said I will go out and start my own | 
corp.iny. 

Q O.K. 

Now, in connection with getting Pioneer going, did you 
find youself in Chicago? : 

A Yes, it occurred to me there was a triple suppl 
convention \ .ich is held every year in various cities, I 
wanted to see some of my old friends, and I figured I would 
go to Chicago. At the same time I remembered 0O.S.G. Tap & 
Die as heing a rather reputabJe product and I said I will go 
to see them and see whether or not they will furnish me tools 
Then I could brand them with. my own name, meaning Pioneer, 


a 


and attack the market, and I made an appointment to see a 
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Mr. Jack Shufeld who was the Sales Manage: for 0.S.G. 
Q Did you in fact see Mr. Shufeld? 
A Yes, I did see Mr. Shufeld on Monday, May 14th. 
Q What time was it in the morning when ycu saw 
him, roughly? 


A Just before lunch. I got to Elmhurst and we 


had a little discussion, and then we decided to go to lunch. 


Mr. Shufeld introduced me to Mr. Zoppelt and Mr. Osawa. 

Q Now, just before getting to that, first of all, 
what was Mr. Shufeld's position, do you know? 

A He was Sales Manager of 0.S.G. Tap & Die. 

Q And what was Mr. Zoppelt's position? 

A Vice President, Executive Vice President, i 
understood. 

Q How about Mr. Osawa? 

A He was President of 0.S.G. 

g So the three of you, the four of you had lunch 
together? 

A No, we had lunch with Shufeld, Zoppelt and 
Reiss, the four of us went to lunch. 

Q Were there discussions held? 

A We discussed the cutting tool business in 
general and we -- I think I talked about my ideas of buying 


0.S.G. taps and adding the electralube treatment, or maybe 
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buying the tools semi-finished and then putting one or two 
operations on them so that the fact that they were made in 
Japan did not have to appear on them. We discussed that at 
great length at lunch. 

Then they told me about another operation that they 
had called Tap Tool Corporation, which was some sort of a 
chain of distribution network which they were setting up and 
they decided that they would like to show me their computer 
set-up and so forth. So we went back to another office in 
the same complex of buildings which was evidently the cut 
tool office. There I was shown the computer and their method 
of handling stock and so forth, and -- 

Q O.K. 

Was there any discussion concerning 0.S.G.'s operation 
in the United States? 

A Well, they told me they had acquired a company 
in California which was making special tools, and I am not 
exactly sure but it seemed to me that somebody said that 


some day they would have to have the same type of facility 


on the East Coast, and I then said to Zoppelt, “Would you 


fellows be interested in buying Sossner, it is for sale?" 
And Mr. Zoppelt listened for a moment and said, "Well, 


I will call." 


And he got on the phone and he dialed Mr. Osawa and 
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told him what it was all ajout and he said, “Let's go over 
to his office." 
We went across the building to Mr. Osawa's office and 


we pr ceeded to discuss this possible deal. 


Q Just before we go into discussions in that 


office, several things: 

One, was there any discussion about the cost of manu- 
facturing taps in Japan to be sold in the United States? 

A In a general business discussion it was brought 
out that the costsin Japan were getting rather great due to 
inflation, inflationary pressures were going on and it was 
getting almost as cheap to make them here in the United 
States as it was te buy them back in Japan and have to import 
them in due to the inflation. I guess we just talked about 
business in general, not about specifics, at the time, we 
were just talking, it was just conversation. 

Q O.R. 

A I felt we were feeling each other -- 

MR. LAMBERTON: I believe he has adequately 
answered the question. 

TIE COURT: Don't add to it, you have answered 
the question. 


Q Was there any further discussion that you recal 
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I take it "ltimiately you wound up now in 


Mr. Osawa's office; is that correct? 


A Yes. 
9 Who was there besides yourself and Mr. Osawa? 
A Just Mr. Osawa, Mr. Zoppelt and myself. 

THE COURT: Counselor, I am going to have to 
interrupt you, I have to go to Manhattan for lunch, 
so I am going to have to take a little longer lunch 
than I normally do, I probably will be back by 2:15. 
I will do my best to get back. This will give you a 
longer lunch than we normally hceve and we will pick up 
at that point. 

MR. LAMBERTON: 2:15, your iHonor? 

THE COURT: 2:15. 


(At 12:40 p.m. a luncheon recess was taken 


until 2:15 o.m.)} - 
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THE COURT: All right. 
MR. LEDWITH: May I recall Mr. Flammia to the 
stand, your Honor? 


THE COURT: Yes. 


GUERRINO TERLARAREA, called as a witness, 


having been previously duly sworn, resumed the stand 


and testified further as follows: 

THE COURT: We left off with the meeting of 

Osawa and Zoppelt and Mr. Flammia in Mr. -- somebody's 

office. 

'R, LEDWITH: Yes, your Honor. Thank you, your 

Honor. 

DIRECT EXAMINATION 
BY MR. LEDWITH: (Cont) 

Q Mr. Flammia, going back to that afternoon after 
lunch when you returned to 0.S.G.'s premises, you indicated 
that Mr. Zoppelt called Mr. Osawa and that you wert. into 
Mr. Osawa's office; is that correct? 

A Correct. 

Q Will you tell the Court what was -- who was 
present in the office at that time? 

A Mr. Osawa, Mr. Zoppelt and myself. 

Q Okay. Now, will you tell the Court what the 


discussions were that went on at that time in Mr. Osawa's 
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office? 
A The acquisition of Sossner's Tap & Tool was 
being discussed in different ways. 
Q Okay. Let's just touch on some items. All 
right. 
First of all, who brought up the idea that 


Sossner was available for possible purchase? 


A I did, in ~- back in the other office and that's 
why I was in Osawa's office. Osawa went o discuss it. 
Q Okay. All right. 


Now, during your discussions, did you indicate 
to Mr. Osawa, Mr. Zoppelt, more or less, of what your >wn 
personal interest was in such an acquisition? 

A Well, I believe that we talked about it in the - 


we talked about it in the direction of well, how do you know 


it's for sale? I said, "Well, it must be for sale because 
they've offered it to me." 

And then I pointed out what I considered were 
the advantages of 0.S8.G. acquiring Sossner Tool and the obvious 
advantages to Sossner Tool to be acquired by a company of the 
stature of 0.S.G. 

Q Can you stop there for a second? 
Did you give any specifics about why it would 


be advantagcous for 0.S.G. and did you give any specifics why 
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it would be advantageous to Sossner? 
A It would be advantageous to Sossner or to 0.S.G. 
that they would have a domestic uource of manufacturing tools 


larger than the one that I understood they had. They would 


also have an entreeinto certain types of ma: kets which they 


had told me that they had lost particular contacts, and the 
advantage to Sossner would have been the working relationship 
with again a relatively well-known worldwide company who had 
a reputation of having fine equipment and had a fine product 
and I thought it was a beautiful possible marriage. 

Q All right. 

cs did they indicate to you a desire 
company such as Sorsner? 
Tiiz COURT: Did they what? I'm sorry. 

Q I'm sorry. Did they indicate td you that they 
desired te acquire a company like Sossner? 

A They indicated that the timing was z little bit 
premature. They thought that they would be interested in a 
company like Sossner in a couple of years. They weren't 
really ready for it at this time. 

And then we discussed the possibilities further 
and I showed them my forecast, which I had with me, and we 
talked about that in general and we had a -- they requested 


copies of the material and they got a little girl there. They 
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had a pretty little Japayese girl there, and she went to work 
and made up copies of the forecast and we continued to discus 


the possibilities. 


Q Okay. Now, what was the next step in the 


discussions? 

A Well, I felt that where we were just getting 
together and talking about these things and I was -- I was 
pretty high on the idea when they indicated at least to talk 
about it and I showed -- tried to show them ee I would be 
able to invest $100,000 in the company, because that's how 
much faith I had in the possibilities with the proper 
management techiiques, which I felt that they could assist me 
with, and $100,000 was determined based on the fact that I knew 
that -- I was positive that the company would be sold for 
two million dollars, and I figured that was five per cent and 
I could -- I had over a hundred thousand dollars in rather 
negotiable bonds ae that I eou «a. iay my hands on. 

THE COURT: Wait a minute. Would you read that 
back, please? 
(Record read.) 

Q Okay. And were the people from 0.5S.G. 

agrecable to your investing this $100,000 in the ee 
MR. LAMBERTOY: I object, your Honor. That 


states a legal conciusion, aqreeable. 
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a 
THE COURT: Sustained, 


MR. LEDWITH: Withdrawn. 

What was the reaction of 0. -- 

First of all, did anybody speak in reply to 
that statement of yours? 

A Well, Mr. Zoppelt indicated that that was very 
good, that I would be willing to invest that kind of money 
because they felt sure that I would show a lot more diligence 
and so forth in operating the company and they would have a 
good working relationship with somebody who was interested in 
the company, based on their own investment, and he then 
proceeded to explain that that is the way they operated this 
cut tool thing, by allowing the managers and - to participate 
in ownership, and that's the way they operated. 

So everybody was pretty well happy about the 
thing and more or less settled that that -- if the place wag, 
for sale, which I wanted to talk about first, that I would be 
a part-owner, $100,000 investment. 

Q Okay. Now, you indicated that Mr. Zoppelt 
said that you would be a better manager as a result of owning 
property? What do you mean by that? 

A I felt that -- I felt that. 

MR. LAMBERTON: Shioction. 


THE COURT: Wait. Sustained. What they said 
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to him would be a'missible but not what he meant. 


: 3 Q All right, What was said in connection with 
4 your being involved with Sossner? 
5 A Mr. zZoppelt indicated that if I was a part- 
6 owner and invested $100,000, with the combination cf che 
7 0.S.G. facilities in Japan and their ability to furnish tap 
Pe. 8 blanks, which we were in dire need of, and also the ability 
9 to furnish automatic equipment, which they were expert At, 
10 that we would have a beautiful working relationship, and 
1 sis.ce more so since I was willing to invest the money. He 
: 2 thought that was real good. 
as Q Okay. Was there any talk about your actually 
14 working for Sossner at that time? ! 
: A Oh, yes, definitely. I was going to be the 
Bk 16 President of the company, the chief operating head. I was 
: . going to be the big cheese, and that was it. Definitely. 
” Q Okay. Now, was this agreement made by one of 
O 6 the people that ae in the office that day? 
20 MR. LAMBERTON: I oLject, your Honor. 
- THE COURT: Sustained. 
: sa MR. LAMBERTON: A legal conclusion. 
cone 23 : 
a THE COURT: Sustained in that form. 
. Q All right. Who said that? Who said that you 
25 


would be associated with Sossner? Who agreed to it? 
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A Mr. Zoppelt. Mr. Osawa was in the room also. 

Q Okay. Was there any discussion relative to the |- 
ability of 0.S.G, to make this acquisition? And if so, what 
was said? ‘ 

A Well, while the girl was making the copies of 
this forecast, we kept talking about it and I felt that we had 
reached a rather important step and I said I think that 
before we talk about this ‘any more I think I ought to double- 
check to see if the place is still for sale. So I asked 
permission to use the phone. 

They gave me a little office in tne corner anu I 
went over and I called Brancato. 

Q Okay. Hold it for a second, if you would. 

A Okay. 

Q Even before you made this telephone call, was 
there any discussion between you and Mr. Ss and 
Mr, Osawa relative to 0.S.G.'s ability to purchase Sossner, 
should it be for sale? 

A Yes. They said there was no problem for money 
and I think we even talked about the rates of exchange, and so 


forth, that they had -- they had plenty of financial backing, 


again because 0.S.G. Tap & Die was the biggest tap company in 


the world. 


(coucinued next page) 
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BY MR. LEDWITII: 

Q And was there any discussion between you and 
Mr. Zoppelt about working with Sossner or developing Sossner, 
and if so, what was said? 

A Well, I was supposed to be the President of the 
company and to operate the thing to the best of my ability, 
under their direction,:-under their direction because they 
‘basically held the financial strings where they controlled 
ninety-five per cent. 

Q Was there any talk about expending money as it 
applied to Sossner with respect to their machinery, productio 
and if so, what was said? 

A Actually, it was general that we touched on on 
the first day because we really didn't have time to digest -- 
they didn't have the time to digest the business forecast, 
and that is why I left copies there for them to study, they 
said they wanted to study the forecast, and it was after that 
I came back and told them what Sossner said, what Leo had sai 
they said that they still wanted to study the forecast and 
that they would be in touch with me the next day, and they 
said 

Q Was all of this discussion completed before you 

to the telephone to talk to Mr. Brancato? 


A I would say the discussion was completed in my 
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opinion, again the way I felt, I felt that they were sinccre 
and -- 
MR. LAMBERTON: Objection, your Honor. He has 
answered the question. 
THE COURT: Yes. 
Everything after where you got to the point tha 
they were sincere is stricken out. 
BY MR. LEDWITH: 
Q Were these agreements made before you made a 
telephone call? 
MR. LAMBERTON: I object, your Honor. 
THE COURT: As to the word “agreements,” 
sustained. 
LEDWITH: Withdrawn. Withdrawn. 
Q all of this conversation take place before 
you made the telephone call to Mr. Brancato? 


A I would say 95 per cent of the conversation was 


completed before I telephoned Mr. Brancato. 


THE COURT: Is that 95 per cent of the 
conversation that you related or all of the conversation? 
THE WITNESS: All of the conversation was 
related and it was completed. 
Q Just to clear the record, what five per cent 


was not discussed then and there? 


=~ 
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A Well, really just sweepings, I m .n what was 
left off, but the deal as far as I was concerned was inade. 
MR. LAMBERTON: I object again. He said there 
were sweepings and nothing was left over and that seem 
to answer the question. 


THE COURT: He said all the conversation that h 


had related so far had occurred before he went to the 


telephone, and that is the important thing. 


Is that right? 
THE WITNESS: That is right. 
THE COURT: Leave it at that. 
BY MR. LEDWITH: 
Q | Did you then telephone Mr. Brancato? 
A Yes, I did telephone Mr. Brancato. 
Q What was the purpose of that telephone call? 
A It was to be absolutely sure that the place was 
still for sale, Sossner. 
Q ‘Will you tell the Court what the contents of 
your discussion with Mr. Brancato was? 
A Mr. Brancato said that -- 
MR. LAMBERTON: Objection, your Honor, we 
haven't discovered if he reached Mr. Brancato. 
THE COURT: That almost goes without saying. 


Did you get to Mr. Brancato? 
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THE WITNESS: Yes, I did get to Mr. Brancato,. 
THE COURT: On the telephone? 
THE WITNESS: On the telephone. 
THE COURT: Long distance? 


THE WITNESS: From the offices of 0.S.G. Tap & 


Tie Company, yes. 
THE COURT: Okay. 
A And I spoke to Mr. Brancato and told him that I 
had lined up a possible buyer and would he be interested in 


further discussions. 


Q A possible buyer for what? 
A For the Sossner Tool Division. 
Q Can you tell the Court the day this discussion 


was had on the phone and the approximate hour in Chicago? 
A It was held on the 14th of May, at about 4:15, 
between four and five o'clock in the afternoon, Chicago time. 
THE COURT: Okay. He said that he lined up a 
possible buyer, and I would be interested in pursuing 
it. 
Now, what did he say? 


THE WITNESS: He said he would like to mull it 


over, that he was relatively satisfied with the presen 
management and he would like to give present managemen 


team a chance to prove what they could do, and that is 
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Yes, it is. 
MR. LEDWITIH: I offer it in evidence, 
MR. LAMBERTON: May I ask one or two questions 
on voir dire of this, your Honor? 
THE COURT: Yes, you my, Mr. Lamberton. 
VOIR DIRE EXAMINATION 
BY MR. LAMBERTON: 
Q Mr. Flammia, as I understand your testimony, you 
delivered this to 0.S.G. on May 14, 1973? 
A Right. 
Q You were attendine a convention in Chicago at 
that time, I believe? 
A Yes. 
Q You went to 0.S.G. to see about possible supplies 
of unfinished taps, did you? 
A Yes. 


Q And you were carrying with you a fiscal forecas 


for the 1973-74 year of Sossner at that time? 


A Yes. 
Q And this had been previously prepared? 
: A For Mite. 
When was that, when was that done? 
A I am pretty sure it had to be prepared by 


January i, i973. 
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Q You were i» the habit of carrying this around 
the country with you at conventions? 
A Well, I only went to one convention. 
Q And you carried this with you? 
A Yes, 
Q And you delivered it to Sossner -- I am oe 


you delivered it to 0.S.G.? 


A In relation to our conversation, yes. 


Q Isn't it a fact that you delivered it on a 
later date to them? 
A No. 
Q And not on May 14th? 
On May 14, 1973. 
MR. LAMBERTON: No objection, your Honor. 
THE COURT: It will be received. 
THE CLERK: One booklet received in evidence as 

Plaintiff's Exhibit 20. 

(So marked.) 
BY MR. LEDWITII: 

Q Incidentally, Mr. Flammia, that forecast was 
presented to Mr. Osawa and Mr. Zoppelt before your telephone 
conversation with Mr. Brancato? 

A Yes, 


Q And were photocopies made before your telephone 
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conversation with Mr. Br>-ncato? 

A They were probably completed by then, yes. 

Q Incidentally, I forgot to ask you, but before 
making this call to Mr. brancato, did you have any discussion 
with Mr. Zoppelt concerning your own possible Salary should 
you go to Sossner in this deal? 

A Yes, we discussed the salary and Mr. zZoppelt 
indicated that I would be paid as much as I did before, at 
least, 


And was there any further edification at that 


A Yes, he said if the deal were consummated he 
could envision a great deal of compensation forthcoming. 

Q Had you indicated -<o him and to Mr. Osawa what 
eos income was in 1972, that is prior to making this 
statement? h 

A I am not sure of teat. I probably did tell him 
I was making thirty-five to forty thousand dollars a year, yes, 
sir. 

Q Did he indicate to you what your salary could 
be once you became associated with Sossner -- with 0.S.G.? 

A Oh, yes. 


MR. LAMBERTON: Your Honor, is it “would” or 


“could be"? 


* 
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THE COURT: I am not clear, “would” or "could," 


BY MR. LEDWITH: 
Q Tell us precisely what Mr. Zoppelt said to you 
about your salary would be and whatever else he said? 
A Mr. Zoppelt said that my salary would be at 
least as much as I had earned with Sossner Tool and that he 
could envision a sharing of profits and other fringe benefits | 


which would make my salary rather beautiful; in fact, the 


number that was tossed around was $100,000 gross salary a 


year. 


Q Okay. 
A Potential. 
Q Okay -- 


MR. LAMBERTON: I am sorry, I missed the last. 

THE WITNESS: Potential $100,000. 

THE COURT: The number tossed around was 
$100,000 a year potential. 


MR. LAMBERTON: Potential, thank you. 


20 Q Now, you indicated after you spoke to 
21 Mr. Brancato and you came back to xr. OSawa and Mr. Zoppelt 
22 and you told them what the two of you had said -- 


A Right. 


(continucd next page) 
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2 9 Well, what happened after that? 


A Well, I think we talked s»out it in general 


and they said they wanted to study the business forecast 


which T had left, which they had made copies of, and T went 


back to the convention. 


And that was it for the evening. 
All right. | 


Now did somethina hapnen the next day, on 
fay 15th? 
A Yes, on the 15th of May I received a telephone 

call at the hotel from either "r. ZOppelt or Mr. Zoppelt's 


ecretary or Mr. Osawa, and they wanted to know, they wanted | 


to let me know that I should proceed to negotiate with 
Mite Corporation. 

Q And then what happened? 

A I asked them, I said to ther on the phone, 
I said I don't think that Mr. Brancato is going to pay much 
attention to what I say unless he has some idea whom J am 
goina to be talking with, so is it all right if I mention 
0.8.G., and they said, yes, you are hereby authorized to 
mention 0.8.G. Tap and Die. 

* Now I don't think I called Leo that day, I 


think I called him the next day 


9 That would be May 16th? 
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Yos, we just about left it in suspension, and 


3 I called Izo and told him what was going on. 

‘ | 0 What did you tell to Mr Rrancato and what did 

6 he say to you? 

6 A He still said he was mulling it over and he 

q would mull it over over the weekend and I would probably 

8 hear from him, and that was the extent of that conversation. 

8 0 Nid he give you a date that hr ~-- withdrawn. 

0 Okay, after you had this discussion with him, 

it | what happened next, what did you do? | 

12 | A Well, I went on to Detroit the following day | 

"| and I don't think I spoke to Osawa or Zoppelt that day 

al | anymore, I then went on to Detroit thinking about machinery, 

1S and so on, and then T went back home, and on thinking what | 

” had gone on I decided to write two letters, and I wrote a 

M7 | letter to Mr. Brancato and a letter to Mr. Osawa more or 

18 less repeatine what we have already said. 

a MR. LEDWITH: Your Honor, might I read into 

” evidence Plaintiff's Exhibits 5 an’? 6 which have 

at already been marked? 

<2 THE COURT: Yes -- you are not reading them 

=| for my benefit, I know what they say. | 

ms MR. LEDWITH: All right, to save time T will | 

. | skip reading them, 
=. 
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THE COURT: As you will recall I referred to 
them in my opinion. 


MR. LEDWITH: That is right. 


@) Now, after having sent these two letters in 


| 
rrom Mite? 

A No, we didn't hear anything at all. I may 
have phoned Osawa or Mr. Zoppelt to let them know, you know, 


6 
the mail, did you then hear from either 0.8.G. or the people 
that I hadn't heard from Leo, but I don't even think I did 
| 


11 
that. I was more or less waiting for Leo to come back to | 
12 
me, and I think I indicated in my letter that if I didn't | 
13 
hear from him in a certain lenath of time that T would | 
14 | 
follow it up. 
15 
Q Did there come a time when Mr. Brancato 
16 . * J 
did in fact get in touch with you? 
° 17 . 
A Yes. Fven after I had written the letters 
18 : : 
it was a surprise to me, to be honest, to get a phone call 
( s 19 
ee from Mr. Brancato. I think it was on the 24th of May and 
20 


it asked me for the names and addresses or the name and 
address of 0.5.G. Tap md Die because he wanted to get in 
touch with them. 
Q All right. 

And did you in fact give him that information? 


Yes, I aqave him the information that he 
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